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SEC. 100,

BYLAWS
OF

NEW YORK MERCANTILE EXCHANGE, INC.

Definitions.

BYLAWS

ARTICLE 1

MEMBERSHIP

Detined terms used herein shall have the meanings ascribed to them

1 Article 9,

SEC. 101,

SEC. 102,

)
)

Sbte-+00.-Classes of Membership; Number of Memberships; Additional
Classes of Memberships

(A)  Membership shall consist of the
following two classes:

Class A, and
Class B.
(B)  FheSubject to Sections 201¢x), 202, 311

S60(B) or 501, the number of Class A Memberships is limited to
816 and the number of Class B Memberships is limited to one.

(C)  FheSubject to Sections 201(x), 202, 311
S00(B) or 501, the Board may create additional classes of
members with such rights and limitations as the Board
determines, provided however, that no such additional class of
Membership:-otherthan the-Class-B-Membership. shall have
voting or other rights equal to or greater than the Class A
Memberships.

s b6 HH--Eligibility Criteria and Procedures

(A)  TheSubject to Sections 201(x). 202, 311.
300(B) or 501, the Board may adopt, from time to time, Rules

relating to criteria for eligibility for membership and procedures

for becoming a member and any requirements or procedures for
the acquisition or transfer of a membership as it may determine.

(B)  TheSubject to Sections 201(x). 202, 311,
S00(B) or 501, the Board may adopt, from time to time, Rules

’ Comment {c1]: For réference, following

is. a brief summary of these sections:

" Section 201{x) = Next anmuzl meeting to
"elect directors must occur no'later than

May 1, 2006:

Section 202 = Class A members may call a
special meeting with 10% of the
memberships.

Section 311 = Trading rights protections.

Section S00(B) = Amendments to trading
rights protections require the consent of
the Class. A members and not just the
board of directors.

Section 501 = Améndments to Rules
require the consent of the Class A

| ‘memberships. and not jiist the board of
diréctors;

. Comment [¢2]: Conforming amendment |
. inconnection with the provision'of trading
| rights.” Please see, in particular; Section

. 31KO)3).

i Comment [¢3]: Conforming amendment
| i connection with the provision of tradis g

rights. 'Please:see, in particular, Section

3LHO)3).

: Comunent {e4]: Conforming amendment ‘

in connection with the provision of trading

. rights. Please see, in‘particular, Section
- 3LL(C)(6).

¢ Comment [c5]: Conforming.amendment !

in'connection with the provision of trading

- rights. Please see, in particular, Section
_3LUCHS).




relating to eligibility and application procedures for Floor
Members as it shall determine.

SEC, 103. SE(-102-Financial Standards

(A)  +heSubject to Sections 201(x), 202. 311,

SU0(B) or 501, the Board may adopt, from time to time, Rules
relating to financial standards applicable to Class A Members
and Member Firms as a condition to becoming a Class A
Member and continuing as a Class A Member. Such financial
standards may differ among different categories of
memberships as determined by the Board in its discretion.

(B)  Any Class A Member who is registered
with the Commission shall comply with such rules and
regulations as the Commission adopts relating to financial
requirements.

SEC, 104, $EC103-Dues

HheSubject to Sections 201(x). 202, 311, 500(B) or S01. fhe annual dues of
Class A Members shall be fixed by the Board at any meeting of the Board and are payable
at such time as the Board may determine. The Board may waive the payment of dues by all
Class A Members or by individual Class A Members as it shall determine. Dues are
payable by the Class A Member in whose name & membershipsuch Class A Membership is
registered as owner.

SEC. 105, SEC-104.Assessments

p)

1

From3ubject to Sections 201(x), 202, 311, 500(B) or 501, from time to time
the Board may levy such assessments as it determines to be necessary. All assessments are
due and payable at such time as the Board may determine. All assessments are payable by
the Member in whose name ihesuch mM embership is registered as owner.

SEC. 106, $EC105-Fees

FromSubject to Sections 201(x), 202, 3 L1, 500(B) or 501, from time to time
the Board may establish fees, in such amounts as it determines, on contracts traded on the
Exchange.

SEC. 107, SE€-+06-Failure to Pay Dues, Assessments and F €ees

(A) IfaClass A Member fails to pay any dues,
assessments or fees when due and such failure is not cured
within 30 days after written notice to the Class A Member by the
Exchange that such dues, assessments or fees are due, then such
Class A Member shall be suspended automatically from all
rights and privileges of mMembership. Such suspension shall

2 DeltaView comparison of pedocs://nycsr06a/556532/1 and
pedocs://nycsr06a/541227/30. Performed on 2/23/2006.

: Comment [c6]: Conforming ameridment :
. inconnection with the provision of trading

rights. Please seg, in particular, Section

£ 31H(CXE).

-:Comment [¢7]; Conforming amendinent - |
in connéction with the provision of trading
| rights. Please see, i particular, Section

L 3T1(CY4).

Comment [¢8]: Conforming amendment

i connection with the provision of trading

. rights.” Please see, in particulat; Section
L 31(CH).

i Comment [€9]: Conforming amendment.. |
- inl connection with the provision of trading
.- rights. Please see, in particular, Section
S31(C)4).



3

continue in effect until the failure is cured. The Executive
Committee, upon written application received prior to the
expiration of such period, may extend thesuch 30 day period, in
its sole discretion.

(B)  IfaClass A Member who is suspended
under subsection (A) of this Section - 46107 fails to pay any
dues, assessments or fees within 30 days of the suspension, then
the Class A Member shall be expelled from mMembership. The
Board or the Executive Committee, upon written application
received prior to the expiration of such 30 day period, and for
good cause, may extend thesuch 30 day period.

(C)  Any Class A Member who fails to pay
any dues, assessments or fees after written notice to the Class A
Member that such dues, assessments or fees are payable, shall
pay a penalty, in addition to the sanctions imposed by this
Section 146107, as fixed from time to time by the Board but not
less than 20% of the amount due.

SEC. 108, sk¢.-197-Notice of Dues and Assessments

(A)  Notice of all dues and assessments shall
be published by the Exchange and shall be given personally by
delivery to a postal box located on the Exchange premises or by
first class mail, postage prepaid and addressed to the Class A
Member at the address such Class A Member has filed with the
Exchange. Notice, when mailed in accordance with this Section
+537:108, shall be effective when mailed.

(B)  Non-receipt of the notice shall not
operate to relieve the Class A Member from payment, to extend
the time for payment or to relieve any Class A Member from the
imposition of penalties for failing to pay dues and assessments.

SEC. 109, Sk 108.-Effect of Suspension or Expulsion of Membership

Exchanger

(D

)

(A) A Class A Member or Member Firm
whose rights and privileges of mMembership have been
suspended shall continue to be:

liable for all dues, assessments, fees and fines

imposed by the Exchange; and

DeltaView comparison of pedocs://nycsr06a/556532/1 and
pedocs://nyesr06a/541227/30. Performed on 2/23/2006.



3) obligated to the Exchange and to its Members for all
contracts, obligations and liabilities entered into or incurred before, during
and after such suspension.

(B) A Class A Member or Member Firm who
has been expelled from the rights and privileges of
mivlembership shall continue to be:

) subject to the disciplinary and arbitration rules of the
Exchange;

) liable for all dues, assessments, fees and fines
imposed by the Exchange prior to such expulsion; and

3) obligated to the Exchange and its Members for all
contracts, obligations, liabilities, fines and penalties entered into or incurred
prior to or after such expulsion.

SEC. 110, sEC-10%-Transfer of Membership

Membership in the Exchange is a-petsenalprivilese—only transferable
pursuant to-the terms and eonditions established by these Bylaws; the Rulesand the Charter.
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A Class A Member who is the subject of any disciplinary proceeding or
investigation by the Exchange may transfer a membpershipClass A Membership pursuant to
the terms and conditions established by these Bylaws, the Rules and the Charter
rotwithstanding thatsuch- Member o the Membor-Eirm spon-which-sueh-Member

:
sinfermedicunlr berhip-privievesisthe tubioctobanuinieciiontion b tha 1oal i,
FUSHOGSHER- MOMDOESHp-prvHe oS s the sy FOrHEROSHEaTORO YRR R ehaee
oans a4 : i " Rk 1 ‘fement-aceepiable-fa-the Rinaed 1
3 RN S RN Vit 64 o 4 g Sacns RASELES A mh s = =y
i} OB IR A e et et e { a1 o
t PRAEHHB S RsG oo f-ob-the : Comment [€10]: To conform to the

| Exchange's current practice and. Rules,
which provide for the retention of
- jurisdiction over former Members ‘even
SEC. 11 $E¢-444-Disclosure of Information ; following the transfer of their
| Memberships. ‘These procedures are
. X . . --deemed to be'best handled by, the
The Exchange shall not disclose to any person any information regarding - Exchange's Rulés rather than by the

the financial condition of a Class A Member or Member Firm or the transactions or Bylaws,
positions of any Class A Member or Member Firm or any person except:

nH to any committee, officer, dDirector, employee or
agent of the Exchange authorized to receive such information within the
scope of its or such person's duties;

2) to any duly authorized representative of the
Commission or other regulatory agency with jurisdiction over the Exchange
requesting such information or to any duly authorized representative of any

4 DeltaView comparison of pedocs:/nycsr06a/556532/1 and
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other regulatory or self-regulatory organization with which the Exchange,
as approved by the Board, has entered into an information sharing
agreement;

3) as required by law;

4 when the Class A Member or Member Firm requests
or consents to such disclosure; or

(5) that the Exchange may release such information in
connection with any litigation involving the Exchange when, in the opinion
of the Exchange, the information is relevant or the release of the
information is necessary and appropriate to the conduct of such litigation.

SEC, 13¢

SE6150. Establishment of Associate Membership

There is hereby established a category of associate members known as
“*Commercial Associate Members™” whose election to membershipCommercial Associate
Membership and whose rights, privileges and obligations shall be as set forth in Sections
150 through 155.

SEC. 151. Number of Commercial Associate Memberships
The number of Commercial Associate Members shall be limited to 28.
SEC. 152. Election

Any person who was a member in good standing of International
Commercial Exchange, Inc. may be qualified as a Commercial Associate Member of the
Exchange by complying with the following provisions:

(A)  he shall have filed an application for
mMembership as a Commercial Associate Member in the form
prescribed by the Exchange on or before December 31, 1973;
and

(B)  the application shall have been
accompanied by a statement of the President or a Vice President
of International Commercial Exchange, Inc. that the applicant
was a member in good standing of said Hexchange and that his
application was approved.

SEC. 153. Obligations of Commercial Associate Members

A Commercial Associate Member shall be subject to all of the provisions of
these Bylaws and the Rules oi-the-Exehange-applicable to ( lass A Members including,

without limitation, the obligations for dues, assessments and fines, except the following:
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(A)  those that are not applicable to the nature
of his :nMembership such as the provisions respecting
compliance with requirements for election to #Membership,
provisions for transfer of sMembership and the like; and

(B)  those that are inconsistent with the
provisions of Sections 150 through 155.

SEC. 154. Rights and Privileges of Commercial Associate Members

A Commercial Associate Member shall have the following rights and
privileges:

(A)  theright to confer the
membershipCommercial Associate Membershin privileges on a
partnership ¢, corporation or other entity in accordance with
such rules as may be established for that purpose;

(B)  the right to act as a {Floor ¢ I'rader in
transactions in all contracts traded on the Exchange only for his
own account; and

(C)  theright to act as a {¥loor bBroker only in
transactions in contracts designated as *“Commercial Associate
Contracts.””

SEC. 155. Limitations of Rights of Commercial Associate Members

Notwithstanding any other provision of Sections 150 through 155 and the
subdivisions thereunder, a Commercial Associate Member shall not have any of the
following rights or privileges:

(A)  to transfer his membe eshipCommercial
Associate Membership voluntarily (nor shall any such
membershipCommercial Associate Membership be transferred
by operation of law, and any purporied transfer in vielation of
this Section 155 shall be null and void ab nitio);

(B) to vote;

(C)  to trade on the floor of the Exchange
except as specified in Section 154;

(D)  to clear contracts or to confer the right to
become a ¢-¢learing Mmember on a partnership ¢+, a corporation
or other entity;

6 DeltaView comparison of pedocs:/nycsr06a/556532/1 and
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(E) to participate in the distribution of any
assets of the Exchange; and

(F) to become a member of the Board-f
CrOVeRROLS,

ARTICLE 2
MEETINGS OF MEMBERS

SEC. 200, S¢-200. Time and Place of Meetings of Members
All meetings of Members shall be held at such place within or without the
State of dew-YoskDelaware and at such time as the Board shall designate.

SEC. 201. Annual Meeting-of-Membess

The MembersClass B Member shall hold an annual meeting at the offices of
the Exchange on-the-third Tuesday-in Mareh-ofedeh yeat-to-eleet-dhrectors(x) no later than
May 1, 2006 (except in the case of wat or threat of war. industrial dispute or strike,
omer.tm1entai restrictions, power failures, riot, civil strife, terrorist activity-acts of God
{or nudear dfsa%tey and all similar extraordinary events outside the
I he annual meeting shall occur as soon as practicable
¢ and (v th ,_c*zft{,r durm;z cach month of May, to clect Directors of the Exchange
in accordance with the Charter and these Bylaws and to transact such other business as may
come before the meeting. -} such-dav-is-not & business-dav-then th antuatmeeting shatbb

beld aiv-the-next sucie: 1in rhm«n Aav
S K-S H SIRENS-OF

SEC. 202. Special Meetings of MembersOwners of Class A Memberships

(A)  Special meetings of Membersowners of
Class A Memberships may be called by the Board or by the
Chairman in their discretion- and shall be held at such time and
place as determined in accordance w ith Section 200,

(B)  AsspeciabmectineSpecial meetings of
owners of Class A Memberships shall be called by the-Chalrman
o+ by the Secretary upon receipt bs-the £ bairmamor-by-the
Secretary-of a written demand of & FREOFHY-O %ik Board-or
otClass A Members entitled to cast 10% of the total number of
votes entitled to be cast at such meeting: Asv-such weitien

Sy NG LT | T AN 3 TV i‘*‘?%t 5 ,:(}i el i‘:,,:yv\[

GRS TR PO ¥ e FESE S R L E S S 5 5

Hiespeoi «;u, Gy sabiediahall e Linai cbdses R
MO ¥ ikt H EASAN ELte

seb-forth-The- V\HH&. nhnmmi st provided that:,mh Wmtten
demand relates to a matter set forth in Section 201(x), 202 311
500(B) or 501, Any notice to the Class A Members under
Section 31 1(B)(1)(b) shall be accompanied by a response form
through which a Class A Member may request a Special

7 DeltaView comparison of pcdocs: /Mmycsr06a/556532/1 and
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Comment [c11]: May 1, 2006 ann"ual
- mecting deadline is required by the Stock. |

Purchase Agreement, by and among
NYMEX Holdings, Inc. and-the General

. Atlantic investment funds specified

therein, dated November 14, 2005 and

*.amended February 10, 2006.

The change from March to May going

- forward is intended to allow NYMEX

- Holdings, Inc, tifne t0 conplete and file its
i Annual Report on Form 10-K with thé

| Securities and Exchange Commission

(SEC) and to otherwise coniply with ‘the

i ‘SEC'sproxy rules, pamcu]ar]y in light of

the additional requirements imposed by

. the Sarbanes-Oxley Act of 2002. This is a ]

conforming d to'be
with NYMEX with respect to the annual

| meeting,




Meeting and the 10% threshold shall be deemed met if such
forms, by themselves or collectively with one or more other

written demands or petitions (which may be delivered by fax or

cleetron ;11"1‘; to the Sg;:wtary of the Exchange), reflect that the

owners of at least 10% of the Class A Memberships are
Iequesting a Special Meeting. Within one business day after any
Member so requests a Special Meeting, the Secretary of the
Exchange shall confirm (by fax or electronically, in addition to
regular mail), aber submitting a response form
written demand or petition. receipt of such Member's request
and whether the 10% threshold has, or has not, at that time been
met. “The written demand mav also specify.the date of such
special meeting that(in which case such meeting date shallbe a
business day and not an Exchange holiday which is not less than

60 nor more than 90 days from the date of such written _ Comment [¢12]: Procedures to allow the
demindada .~ |-board to ict quickly in the event changes
dema i?ifbMdQXUa nd). ' | ate proposed to the trading rights. Please |

. see also Section 31 1(B). ;

SEC_ 203. Notlce ofMeetlng ;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;; —t

(A)  Notice of the annual meeting of Members
shall state the place, date and time of such meeting.

(B)  Notice of any special meeting of
Members shall state the place, date and time of such special
meeting, the purposes for which such meeting is called and shall
indicate that it is being issued by or at the direction of the person
or persons calling the special meeting.

(C)  The President or the Secretary shall issue
all notices of meetings of Members.

(D) A copy of Notice of any meeting of
Members shall be given personally or by delivery to a postal box
located on the Exchange premises or by first class mail, postage
prepaid and addressed to each Member at his address as it
appears in the records of the Exchange. Notice of a meeting,
when mailed in accordance with this Section 203(D), shall be
effective when mailed. Notice of any meeting of Members shall
be given not less than 163 days nor more than 3060 days prior
to the date of the meeting.

SEC. 204. Quorum of Members

One-hundred-fity-Members.The owners of at least one-third of the Class A ) o ,
Memberships whether present in person or by proxy, shall constitute a quorum for the . Comment fc13]: Increase quorum to
S . . £ v ace A Ada N TR . one-third of members, to be consistent !
transaction of any business at any meeting of Menshers.(] ass A Members called wit h  with quorum for NYMEX Holdings, Tnc.
| following the General Atlantic
transaction.

8 DeltaView comparison of pedocs://nycsr06a/556532/1 and
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fespectto any matter set forth in Section 201(x), 202, 31 LS0G(Byor 501, A majority of the
Class A Members present may adjourn a meeting despite the absence of a quorum.

SEC. 205. Voting
(A)  Each Class A Member shall be entitled to

one vote for each Class A Membership owned of record by such
Class A Member on all matters swith- weard-fo-which-Mepbers

all ST e
aH-alters-as

e i tor s
(23 R SR 5 A NS e &

3 ’m are-ent
roletozeterasasingle-classset forth in Section 201(x). 202
211, 500(B)or 501. Any action to be taken by a vote of the
Class A Members shall satisfy the applicable requirements of
Section S00(B). Blank ballots or abstentions shall notbe
counted in the number of votes cast, Notwithstanding the
foregoing, no Class A Member shall be entitled to vote on any
matter while any dues, assessments, fees or fines remain unpaid
or during any period of suspension. Except as set forth n

]
tedto-votethe Members-shall

g

Section 201 (x}, 202.311 S00(B) or 501, the Class A Members i/‘Con‘;ment [cM]:» Conforming ;
shall have no votime richts. " “amendment in connection with provision
. of trading rights. Please see Section
. S00(B).
(B) Nbs ;»‘»i\ o I REYN Foo xea by ;m S-and-the )
Viee-Chatrmanshatl-be-elected b v aphusahibv of votes-castara

nbers—to the-cxtentpermitted-ba-Javw. any-acton

meeting-of-Mer
otthe bxchangetaken-byavore-ofthe Mombers roguis 2 Ot

LRSS N £

:
ofa-nuaioriy

v of thevotes-castata meeting oEMemb rs-byethe
R apcoantitlogd s oviectheraon Lo balloto orabhatont o
shalbpot-be-counted-in-the mumber ol vates eastDirectors shall

be elected by the Class B Member in accordance with the
Charter and these Bylaws.

(C)  Inorder that the Exchange may

determine the membersClass A Members or the Class B
Member, as the case may be, entitled to notice of or to vote at
any meeting of membersClass A Members or the Class B
Member, as the case may be. or any adjournment thereof, the
Board of bireetors may fix a record date, which record date shall
not precede the date upon which the resolution fixing the record
date is adopted by the Board-«:{ Birecters, and which record date
shall not be more than fitis60 days nor less than ten 10 days
before the date of such meeting. If no record date is fixed by the
Board-of-Bireetors, the record date for determining
membersClass A Members or the Class B Member. as the case
may be, entitled to notice of or to vote at a meeting of

»Class A Members or the Class B Member, as the case
may be, shall be at the close of business on the day next
preceding the day on which notice is given, or, if notice is

9 DeltaView comparison of pedocs://mycsr06a/556532/1 and
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waived, at the close of business on the day next preceding the
day on which the meeting is held. A determination of
membersClass A Members or the Class B Member. as the case

may be, of record entitled to notice of or to vote at a meeting of
membersClass A Members or the Class B Member, as the case

may be. shall apply to any adjournment of the meeting; provided,
however, that the Board-of P irceioss may fix a new record date
for the adjourned meeting.

SEC. 206. Proxies

(A)  AAny Member entitled to vote at a
meeting of Members may authorize another Member to act for
him by proxy.

(B)  Every proxy must be in writing and
signed by the authorizing Member.

(©)  The Board may establish, from time to
time, such terms and conditions as it deems appropriate to
regulate voting by proxy.

ARTICLE 3

GOVERNMENT AND ADMINISTRATION

SEC. 300, SEE-3060, Composition of the Board

£A3——The governance of the Exchange shall be vested in athe Board-o+¢
Brectors; which shall consist of swer Pr-tive-L38  percans Directare of the Tve rarge-shatl
melude: LS persons elected by the Class.B Member in accordance with Article SEVENTH
of the Chaiter.

bY ; " b o e o » P -~ o Tien 3, y Aty L b 4] 22
{g a-bo et § x‘r -k gl ¢ 1\3 b R SR 0-He
Board:
SRR ppohitenn CLOY diertome, 1o m Mernbeno O candvar
[ LR 3 3 6 Ea A 1w B SRS 84 b £ BT

BrivectersDiand

34 Fveds) persens- U Pablic-Day SHOFS - Whe-gre-Ret E Comment [c15}: The boards of the
Membersare slavees ofthe Fyxe Yahee . Exchange and NYMEX Holdings, Inc.

Ean - will continue to be identical following the
. General Atlantic transaction. :

SEC. 301. Powers of the Board

(A)  Thekxceptas set forth in Sections 201 {x},

202,311, 500(B) or 501, the Exchange shall be managed by athe  Comment [¢16}: Conforming ,
N S P : : : o amendment in connection with providing

Board-o# Bireetors, which is vested with all powers necessary Class A members with authority with

and proper for the government of the Exchange, the regulation . Tespect to the specified rading rights.
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and conduct of Members and Member F irms, and for the
promotion of the welfare, objects and purposes of the Exchange.
+he_Bxceptas set forth in Sections 201(x). 202. 311 S00(B) or
501, (1) the Board shall have control over and management of,
the property, business and finances of the Exchange:-ie. and (i)
the Board may also adopt, amend, rescind or interpret the Rules
otthe baehange-and impose such fees, charges, dues and
assessments, all as it deems necessary and appropriate.

(B)  Without limiting the generality of the
foregoing, the Board shall have the following powers, subject to
Sections 201(x). 202, 311, S00(B) or 501

9] the Board may make such expenditures as it deems
necessary for the best interests of the Exchange;

2) the Board may fix, from time to time, the fees or
other compensation to siembers-oithe I3 ardDirectors and to members of
______ ard for services rendered in performing these duties

as such--1he; including, the compensation for Public Directors may differ
from the compensation for other Directors;

3) the Board shall have the power to take such action as
may be necessary to effectuate any final order or decision of the
Commission taken under authority of the Act and necessary to comply in all
respects with any requirements applicable to the Exchange under suchthe
Act; and

@ the Board shall have the power to adopt arbitration
rules for the settlement of claims, grievances, disputes and controversies.

(C)  The Board may designate by resolution,
from time to time, such committees as it may deem necessary or
appropriate, and delegate to such committees the authority of the
Board to the extent provided in these Bylaws or in such
resolution, subject to any applicable provision of law.

(D)  Withrespect to Sections 201(x), 202.311.
200(B) or 501 the Directérs shall {i} not be liable to the
Exchange orits Members by reason of the ACHONS-Or ONMISSIoNs
of the Class A Members and {ii} be entitled to indemnification
and advancement of expenses as provided in Section 360 of

SEC. 302. Chairman of the Board o{ Directoss

(A)  The “habmnan-shallb bed stepated-as

Chatrman by-the Class-B-Memberdrom ay rore-the-elected

v

DeltaView comparison of pcdocs://nycsr06a/556532/1 and
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Comment v[>cl 7j: Conforming \

amendment in connection with providing

: Class.A members with authority with

respect to the specified trading rights.

j' Comment [c18]: Conforming

amendment in connection with providin g
Class’A members with authiority with

i-respect-to the specified rading rights, )

. Comment |c19]: Conforming :
. amendment.in connection with providing

! Class A members with authority with !
: respect to.the specified trading rights.

: Comment [¢20]: The boards of the

Exchange aiid NYMEX Holdin gs, Inc.

i will continue to be identical following the

General Atlantic transaction. The

. proposed changes to the following

sections relating to the composition of the |
board of directors are conforming
amendinents.



and-

3.

—Fhe-thairman-she
shathpreside-at-atbmoeetings of the Memt

members-of the-Board to-seeve untl his suegesser-is oleeted and

suatified-The-Chatrman shall-be-a meml er-ai-the-tme-of hig
4 o sdas < - oA e b o A . P
RerHRaHen shat-have beepa-demberforat leastone HE

prioFto-is-romination-Class B Member shall desi gnate the
Chairman of NYMEX Holdings as the Chairman.

stheehiefesecutive offieer of the bxehange
rand-of-the Board: He mav-appoint such
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(B)  #+The Chairman shall be an ex-officio
member of all Committees.

()  (+The Chairman shall have such
authority and perform such duties as are incident to his office.
He shall present any reports of the Board at meetings of
Members. Whenever he deems it appropriate, the Chairman may
communicate to the Board or to the Members any ideas and
suggestions that tend, in his opinion, to promote the welfare and
usefulness of the Exchange. The Chairman shall have a vote on
all questions at all meetings of the Board or of the Members.

SEC. 303. Vice Chairman of the Board-of Birectors

SEC. 304. Resignation and Removal of Directors

A

tendering written notice of his resignation to the ©:hairsae afthe- Bownd The-Chatrmun-of

12

(A)  The Viee < hairman-shall be destenated
as-Vige-Chadrman-biv-the Class-1 Membos e pre-the

: < N o
¥ ot s S £ LR R 8 s 3 [Exiam i

clected-members-of the Boardto-serve qatil HE-SHCEOSHO-14
electedand qualitfieds The Vice Chairman shall bo a-HRmber-at
the-time-of bis- sominationand-shall have b er-a-Member-dora
feast-one year prios (o his nomination-Class B Member shall
designate the Vice Chairman of NYMEX Holdings as the Vice
Chairman,

(B)  If'the Chairman is absent or unable to
perform his duties, then the Vice Chairman shall exercise and
shall perform the duties of the Chairman. If both the Chairman
and the Vice Chairman are absent or unable to perform the
duties of Chairman, then the FreasuresPresident shall exercise
and perform the duties of the Chairman. If the Chairman, Vice
Chairman and +reasurerPresident are all absent or unable to
perform the duties of Chairman, then a quorum of the Board, by
majority vote, may chose an Aacting ¢-chairman from the

remaining Directors.
Comment [¢21]: The boards of the
i Exchange and NYMEX Holdings, Inc. |
- will continue to be identical following the
General Atlantic transaction. These
'

Any Director-sther than-the-Chairman efthe-Reourd. may resign at any time b proposed changes are conforming
y gn y y

amendments.
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Hie-Bourdmayresion atany time Be-tendortpewritten notice ethisrosienationto-aquoram
obthe Board- Aaperesionation nnderthis BydenBoard. Any resignation, unless conditioned
on acceptance, will be effective on the date stated in the notice or, if no date is stated, on the
date siven.

EBF—In-the-event ofthe refusak failure.n selectortnabiline ot a Director
other-than the Chatrman-orthe-Viee - hatrman-to-ischurse-his-dutics—or-for HY-RRUS

adversely-atleeting the best-interests-of the-Fxchas gerorfa-Die —other thun-the
Chatrman or Mee Chatrman-shall-absent himself fromthre SHECesSTHe-Fe st lnr-or-speeial

meetigsand-failto-fusiify such absenees o the-satis faction-of the Board-then-the Class 3

membershal-have-the powerto remove-such Director

e fethe-eventof-the-refusal. failure. segleet-or-inabilineat the
Chaisman-orthe-Vice- Chairmmm-to-discha we-diis - dutes-op-foy any-gutse-advesely
affecting the best-interests of the Exchangecorif the Chalrman ok the Vice Chairman-shall

absent-himsel-fromthree successive reolar or specialmeetinm amd Lol tn it ool
oseRcerto-e-Sahstaetion- o the-Boardthenthe Boardshall have-th -POWEE O-SHspend

the-powers ofsueh-Chaimnan or Viee Chairman arsing-Bonrhis-desienatonas such brv-an

natrve-vote-ob-the Direetors provided - there-ie-a grorssrol notless-than-g-maiorn
e reetii e -Lreaiilnr ey ool o ehesiie s iiom e £4
te-meetne e giar-or speciab-atawhich-suel b =

suspends-a- Chairman-or-Viee Chaier SE-PRESHAR - Hhis Seetion-34

spectab-mecting-of Members-to-be held-within 20 kays-ofsuch-suspension—to-vote on-the
remaval or thedermination of the suspension-of the powers-olsueh-Chalrman-or Vige

Chairman-tendered. Further, {x) aresignation from the Board shall be deemed o be a
simultaneous resignation from the board of direetors At NYMEX Holdings, and (y) a
resignation from the board of directors of NYMEN Holdings shall be deemed 1o be a
simultaneous resignation from the Board. The C s B Member shall take such action,
including, without limitation, removing a Director, as required to ensure that the members
of the Board are identical 1o the members of the board of directors of the Class B Member.

SEC. 305. Filling of Vacancies

(A)  Intheevent there is a vacancy among the
#Directors caused by the death, removal or resignation of a
Director, such vacancy shall be filled by a vote of the Class B
Member.

(B) A Director appointed to fill a vacancy
under this Bylaw.Section 305, shall hold office until the next
annual meeting of Members and until his successor is elected or
appointed and qualified. Such successor, and any person elected
to fill an unfilled vacancy or to replace a Prirector
Fesieningresigning Director, shall be elected for a term of such
length as would have remained in the term of the Director whose
death, removal or resignation hachcaised the vacanc Hone-time
seorukd-have romatned an such-tora-then such Sucevessorshatl-be
elected-dora-fulltemm.caused the vacancy. I no time would have
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cemained in such term, then such successor shall be elected fora
full term,

Y Lo thioas et onb thies oo s AR NIILELE 1 g SO COEUE A CUT R I
iR S A A A s RO Ry } > > EE ¥

the- Vice-Chmrman-shall-be the-Chairman.

3 b the-event-ob theade oty racionn tios VT2 N YO URRTCU S CTRNIENE & O b
2 (S ) LAR¥Y 2 ¢ P gty N ¥ ¥ SRR vy AR iy

Viee-Lhairmanthe Board-byveote ha-mutorit-of the-Directoss-then i office—shall cleet

P o O I e s 8y e S TENPCN 1 AV N e O
&gl Rarman- wig-te-other-bhirectors

iy A-Chirmian-or a-Vice Chalpman appointed-oreleetod-pursuant-io
Hids-Seet stsshallholdofficeunil the next annual EMembers-anduntilhis
secessors-electodandguatifed-Suchsuecessorshallbe-eleeted & Fa-termrobsuel-leneth
as-weonld-have vemamed-n the fermeofthe- Chalrmay or-Yoiee-Chatrman-whese-death.
FROvab-ar-res Hhad-caused the-vacunev I nodime would-have erpgied-in-sueh
terpte-then such-successorshall-be-elected-for o full teen

SEC. 306. Meetings of the Board
N —
The Board may hold meetings, both regular and special, either within or

without the State of Delaware, Regular meetings of the Board shail be beld-mont] byen
steh-date and ot sueh-time-and place as fived byv-the Doard:

3 Fhe-Chaipman-may ealla-speciabmeetis ot the-Board wheneverhe

deernsnecessary, The-Chuirman shall-call a-specttbmeeting when o wiitien demand-of not

fess-than-five-Directors-is-reeeived.

Heo)-Notice-ol e meeting mav-be-civen vriting: by-telephone-orby
Sthesamnanna. oo Hregtion-sad-shall e o flem i st o S e A e
AY T E1 TAEY X ¥ EN TEE kY T Y E L r;;,h. v RS ALY Sxinas T
srayv-pessled on-potice- ot dess-thag-one bour—Notice ol a emeelmg - may-be-wabved byg
Bircetor imwritingorby- his attendance ata-me sting without protest ef the-lack o Dnotice to
unreitherbeforesorattbe conmencement-of. the srect; vy

t— Notice-ofaregular mecting-need notspe sy the-puspose ol any

e

thde Notive of a-special mecting shatl-speeiv-the purpose o such
meeting.may be held without notice at such time and at such place as may from time to
time be determined by the Board. Special meetines of the Board may be called by the
Chairman, if there be one, the President. or by a majority of the Directors. Notice thercof
stating the place, date and hour of the meetine shall be given to each Director either by mail
not less than forty-eight (48) hours before the date of the meeting, by telephone. teleeram
or electronic means on twenty-four (24) hours® notice. or on such shorter notice as the
person or persons calling such meeting may deem necessary or appropriate in the
circumstances,
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{ Comment [c22]: To be consistent with
-Delaware law and practice.



SEC. 307. Quorum

Oe-third A majority of the entire Board-o iireeiors shall constitute a
quorum. A majority of Directors present, whether or not a quorum exists, may adjourn any
meeting to another time or place. Unless specifically provided otherwise in these Bylaws
or by any applicable law, any action taken by a vote of a majority of the Directors present at
a meeting at which there is a quorum shall be the act of the Board.

SEC. 308. Action by Consent

Any action required or permitted to be taken by the Board may be taken
without a meeting if all of the Directors consent in writing to the adoption of a resolution
authorizing such action. The resolution and the written consents of the Directors shall be
filed with the minutes of the proceedings of the Board.

SEC. 309. Telephone Participation

One or more Directors may participate in a meeting of the Board by means
of conference telephone or similar communications devices allowing all persons
participating at the meeting to hear each other at the same time. Such participation shall
constitute presence in person at the meeting,

\N}I{ “E;\A Progedure-dor x\“m-,i’hj\;\:ﬂ Ry

Mreardes agrdioplnl
EEEanea s 1 i Se R S T
1

Member Direetora Member-must-be nominated by writen-petition of the-membershin-in
3 f i
aceordance-with-the-Rules-of the Exelan e

efor-alection-aethe Chaiemmn e £ b b
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SEC. 310, 84634k Rules of Order

The Board shall have the authority to make rules governing its own conduct
and proceedings. la-the ubsence of such rlos—all meeti shalthe-Board shall be-condueted
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t P EHTF O ARt B TR e s

PPV
¢ HOF M t

7

SEC. 311, Class A Member Riohts

(A) Foras long as open outery trading exists at the Exchange (but in all evénts
until | 1.2011), the Exchange shall (1) maintain the Exchange’s current facility for
such open outery market, ora facility comparable thereto, for the dissemination of price
information and for trading. clearine and delivery and (ii) provide reasonable financial
support (consistent with the calendar vear 2005 budget levels established bv NYMEX
Holdings: on a consolidated basis increased annually to reflect the approximate percentage
by which expenses have increased for NYMEX Holdings, on a consolidated basis, for that
vear {(but by not less than the rate of inflation) and, if applicable, to reflect additional
expenses relating to additionaltrading floors and their respective back-up sites (and

This will be 5 vears from the closing date,
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comparable increases)) for technoloey, marketine and research for open ouvtery markets
(except thatsuch support mav.be reduced reasonably for that budeet vear and for
subsequent budget vears if open oulery trading ceases in one or more contracis because
such contracts are no longer Liguid Contracts).

(B)_(1) For purposes of this Section 31 1. the matters set forth in.Subsections (C) throueh
H) below shall be deemed to be “Special Matters:” provided, that from and after | ]

2011°if(i)a product is no longer a Liguid Coniract because of the provisions of Séction

SLICCH2) or (i) the Class A Members vote in compliance with Section S00(B) to eliminate
that product from the Special Matters. then the Special Matters provisions shall o longer
apply to thatproduct. Any action with respect to any Special Matters may be taken only if

(a)the Board votes to take action on a Special Matter and the reguirements
of Section S00(B) of these Bylaws are satisfied: or

(b} the Board votesto take actiorona Special Matter in respeet of which
Section S00(B) does not require the consent of the owners of 75% of all of
the Class A Memberships and within fifteen (15) davs after the giving of
written notice (which will be by facsimile or electronic mail fromthe
Secretary of the Exchange) of such Board action in reasonable detail to the
owners of Class A Memberships in accordance with Agticle 2.

(x) the owners of Class A Memberships do not make written

demand for a special meeting that complies with the requifenments of

Section 202(8): or

(v) the owners of Class A Memberships do make written demand for
a special meeting that complies with the applicable requirements of Section
202(B) and at such special meeting the owners of Class A Memberships

(2) Notwithstanding the provisions of Section 31 1{B)(1). these procedures shall not
apply to emergency actions taken pursuant to Article 7 of these B vlaws and also shall not
apply 1o any other action taken by the Board as may be required by regulation or law. The
Board will use best efforts to take steps necessary (unless otherwise required by law) (o
ensure thatany temporary, emergency rule enacted by the Board pursuant 1o an emergency
action is consistent with the rights granted to Members pursuant to these Bylaws and the
Rules,

For purposes of this Section 311, the category of Core Products shall be
comprised of the following listed Exchange contracts and also shall include any new
NYMEX Division product that may be listed bv the Exchange for frading by open outery
(or similar or "look-alike” contracts or products or successor or similar contracts or
progucts ):

This will be 3 vears from the closing date,
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“Comment [¢23}: To provide for the

| protection and support of open outcry

. trading for at least five (5) years. This

| protection is comparable to that provided ]
- by CME and CBOT. -Both CME and !
: CBOT grant members the exclusive right
| to'approve changes to certain specified

- trading rights and privileges.

:“With respect more generatly to.the terms

¢ of this new bylaw, the Exchange notes that '
: CFTC must coiisider the "costs and

. benefits" of approval in terms of

~ protection of market participants and the

~ public; the-efficiericy, competitiveness

© and financial integrity of futures markets;  :
. price discovery; and the public interest to ]
~be protected by the antitrust laws, 7 U.S.C.
7§ 19. For the reasons discussed below, the
['CFTC should find that the benefits of the ;
¢ proposed transaction-far outweigh any
:. possible costs, and that the proposed

i transaction does not raise significait

competitive concerns under the antitrust

i laws. ‘Indeed, the CFTC should find that

| the proposed transaction is

procompetitive ; and; consequently, the

¢ CFTC should issue an order approving it. :

| The proposed iew bylaw provisions of
. the Exchange that will ensure the

| protection and support of open outcry

| trading for at least five (5) years are

. indisputably procompetitive. Contracts

. traded on'clectronic trading platforms

compete with and are close substitutes for

© futures contracts traded on the Exchange. - ;

The new bylaws will enable the Exchange :

i to respond effectively to:this competition
. by offering innovative side-by-side
; electronic and open outcry tradin g. This

approach will provide a range of real-time,

- single-location(i.¢.; at NYMEX}) trading
; venue choices for market participants and.
| the public while maintaining the efficient - :

and transparent price discovery attributes

. of open outcry trading for at Jeast five

| years -- longer if trading in individual

- products remains liquid. The new bylaw
. will help the Exchange remain

competitive as it:adapts to evolvin '3
competitive challenges being driven by

. technological change.

This proposed transaction will be

¢ good for competition, good for market

participants, good the public and good for
the Exchange. Nothing about it offends

- the antitrust laws, and the CFTC should
| approve it promptly.

Comment [¢24]: Procedures to allow the

board to act quickly in the event changes

are proposed to the trading rights. :



Futures

Options

New York Harbor No. 2 Heating Oil Futures
New York Harbor No. 2 1 feating Oil Options
New York Harbor No. 2 Unleaded Gasoline Futures
New York Harbor No. 2 Unleaded Gasoline Options

New York Harbor Gasoline Blendstock for Oxyeen Blending (R BOB)

New York Harbor Gasoline Blendstock for Oxygen Blendine (RBOR)

Natural Gas Futures

Natural Gas Options

Light, Sweet Crude Ol Funres

Light, Sweet Crude Oil Options

Heating Oil-Crude Oil Spread Option

Unleaded Gasoline-Crude Oil Spread Opuon

Crude Oil Calendar Spread Option

Heating Oi] Calendar Spread Option
Unleaded Gasoline Calendar Spread Option
Natural Gas Calendar Spread Option
Platimwmn Futures

Platinum Option.

Palladium Futures

NYMEX Natural Gas Mini Futures

NYMEX Light Sweet Crude Ol Mini Futures

NYMEX Heating Oil Mini Futures

NYMEX Unleaded Gasoline Mini Futures
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Henry Hub Swap Futures
Crude Oil Look-Alike Option
Natural Gas Look-Alike Option

Crude Oil Average Price Option

Brent Crude Oil Futures

Brent Crude Oil Options

Brent Crude Oil miNy™ Futures

Northwest Burope Gasoil Futures

(C).In addition to the matters sct forth in Subsections (D) through (H), and
for as long as apen outerv tradine exists at the Exchange (but in all events until - Comment [€25]: This section provides
I .2011)", Special Matters shall include the following: , for most of open outcry trading rights,

- whichare, where indicated, comparable to :
. those provided by CME-and CBOT, i

(D the elimination of any product from a Class A
Member’s trading rights and privileges or the imposition of any restrictions
or limitations on these rights and privileges (includine. without limi tation " Comment [c26]: This protection s
the right to lease a Class A Member's trading richts): + Comparable to that provided by CBOT.

(2) (x) elimination or suspension of or (v) restrictions. in
each case on open outery trading except that. if a product no longer
qualifies as a Liquid Contract, then this clause (C)2) is permanently
rendered null and void as a*Special Matter as applied to that particular
product, For purposes of this subsection 2. a Liguid Contract is a futures or
options contract listed-tor tradine on.the Exchange where the total tradine
volume executed by open outery in the applicable trading ring for that
contract for the miostrecent three month period is at least 20% or more of
the total trading volume executed by open oufery in the applicable tradine
ring for that contract for the three month period Tmmediately precedine the
most recent three months: provided that a Contract shall be deemed a
Liguid Contract even if it fails to meet such threshold durine any period _ Comment [c27): This protection is
where the Board has faken emergency action: E‘;‘;’gfg‘;‘e‘fp‘t°N““f;4Pg;vi‘jﬁfI‘:}Z‘ggg’;;g
outery for 5 years following the General
- Atlantic wransaction regardless of whether |

a product is liquid (but thereafter, only if a
oduct is Tiquid).

This will be 5 vears from the closing date,
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(3)  aninc A
Memberships; provided that this Section 311(CY3) shall remain in éffect - Comment [c28]: This protection is
even if open outery trading no longer exists at the Exchanee: , . comparable to that provided by CME.

4) (i) any new category of fees or category of charges of
any kind generally applicable to Class A Members and not speeifically
related to a product or type of product, and (ii) for Core Products only, any
change in fees of any kind including. without limitation. Exchanee fees for
obtaining additional electronic tradine privileges from the Exchange (and
in the case of both clauses (i) and (ii), whether for Members or
non-members, for open outery or electronic tradin g, or otherwise) except
that the Exchange may implement new fees in connection with new
transaction procedures, such as block tradin . on the Exchange where the
fees for such new transaction procedures are reasonable and are equivalent | Comment [c29]: CBOT also provides
to_fees for similar or related types of transaction procedures: | f:;;eg":i‘;l‘]‘tz"g‘gg;"s;‘:c?g::;’ysr‘;zuires :

¢ that the transaction fees chargedto holders ;

) issuance of trading permits for current open outerv “.of trading rights be lower than the
ducts: o . transaction fees charged to other persons
products. {“with Tespect to the same produet.

(6) material changes to the Membership, eligibilitv or

capital requirements to become a Member, Member Firm or clearing
member, to.leasea membershio or to exercise the gssociated tradine or | ‘Comment [c30]: This protection is

clearing rights or privileves: - comparable to that provided by CBOT and
’ 3 2 . CME.

(73 any change in the Regular Trading Hours. but not
including a temporary change on business days preceding an official
Exchange holiday and not including any change in trading hours
implemented by the Exchange in response (o a physical or other emergency;

(8) unless required by law or regulation, changes to the
Exchange's current procedure and mechanism for setting margin
requirements;

9) if a new product is introduced on the Exchange that
is not traded by open outery, the Exchange will commence Open outery
trading. if so requested by written petition, in a form and manner reasonably

established by the Exchange, by the owners of a majority of the Class A

Memberships then outstanding: provided that the Board mav determine (o
end such open outery trading if, on any annual anniversary of the
commencement of open outery trading in that product, open outery vol, ume
for that year is not at least 20%; of the total volume for that product {open
outery volume plus electronic volume) for that vear and

(10} material chanees to the cligibility criteria and
composition of the Reoular Commitiees,

(D) (1) Any dispute as to whether the rights of the owners of the
Class A Memberships concerning a Special Matter have been violated (a
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“Dispute”) will be submitted to mandatory and binding arbitration, in New
York, New York, before three arbitrators under the Comprehensive
Arbitration Rules and Procedures of Judicial Arbitration and Mediations
Services, Inc, CTAMS™ (or if JAMS is no longer m existence, the
Commercial Arbitration Rules of the American Arbitration Association).
Neither party shall be liable to the other for consequential, punitive or
monetary damages in connection with a Dispute, except in respect of
out-of-pocket expenses as provided below.

(21 1f the owners of a majority of the Class A Memberships then
outstanding provide written notice to the Exchange of thetr consent to bring
a proceeding related to a Dispuie, then (i) the Exchanee will advance the
Class A Members reasonable out-o -pocket expenses related to such
Dispute. including without limitation leeal fees and disbursements. subject
to pro.rata repavment by the Class A Members in the event that the
arbitrators rule in favor of the Exchanee with respect to such Dispute, and
(11) implementation of the proposal in question will be stayed unti] the

arbitration of that Dispute is completed and a decision rendered. If the
owners of a majority of the Class A Memberships then outstandmg do not
so consent, then (x) the preceding sentence shall not applyv (v} the
non-prevailing party in such Dispute shall pay the re onable out-of-pocket
expenses of the prevailing party related 1o such Dispute, including without
Limitation legal fees and disbursements, and (z) the arbitrators shall have the
power to determine whether fo stav (and if so. for how long)

implementation of the proposal in question,

e LA

S \ Memberships shall be required

of the Clk ot any transaction, regardless o !
eftect of which s to cause the Clearing House to no longer be wholly-owned by the

Exchange,

(F)_(1) For products traded electronically ineluding, without limitation
NYMEX miNY, for each Class A Membership owned or leased by an individual

Class A Member, such Member (in addition to the right to frade on the trading floon)
will be authorized by the Exchange to utilize up to four simultaneous electronic
trading privileges for aivowner (ane for the owher plis three others) or up to two
simultancous electronic trading privileges for a lessce (one for the lessee plus one
other} for the exercise of his member trading righits with the related member rates,
In all cases: such privileges can only he utilized for the account of the owner or
lessee individual Class A Member who granted such privileges. These electronic
trading privileges can only be leased together with the related Class A Membership
and only toan individual:

(2} Forproducts traded electronically, M ember Firms and Member Clearing
Eirms will continue to be initially authorized bv the Exchange to utilize without
charge a number of simultadeons electronic trading privileees consistent with the
number of Class A Memberships owned by such Firm for the exercise of their
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() As further provided by Section S00(B), the consent of the owners of 75% of all



er trading rights with the related member rates. and Member Firms and
Member Clearing Firms additionally may reguest from the Exchange additional
electronic trading privileges for the exercise of their member trading righits with the
related member rates, for which the Exchange will charoe a standard fee to Member

Firms and Member Clearing Firms for each such additional electronic trading
rivilege,

(G) If the Exchange determines, which determination must be consistent
with all related protections and safeouards included in this Section 311, to
terminate permanently all open outery floor ¢ g for a particular listed product

Division product for

on the NYMEX Division and instead to list such NYME
trading only via electronic trading, or at least 90% of contract volume of such
applicable NYMEX Division product is from electronic trading, then in such case
the ownersofClass A memberships shall, at the time of termination or shift to
clectronic trading, thereafter be entitled to receive in perpetuity (or until the
Exchange no longer lists such NYMEX product to be traded electronicallv) the
greater of the following:

(x) 10% of the eross Exchanpe revenues atiributable to all revenue. but-not
including market data fees or reévenues from bilateral transactions cleared throush
NYMEX ClemPort Clearing (o its stecessor), from the-electronic rading of such
applicable NYMUEX Division product: or

(v} _100% of the revenue from any additional special fee orsurcharee that
may be imposed by the Exchange on the transaction fees applicable 1o the

clectronic trading of such applicable NYMEX Division produet,

{(H) The owners of Class A memberships shall be entitled to receive the fees
(net of applicable expenses directly related to the ¢stablishment and maintenance of
the Program) charged by the Exchanoe 1o articipants in the NYMEX miNY ™
Designee Program for NYMEX miNYs waded on the floor of the Exchance (the
“Program”), for as long as such Program exists: such fees will be allocated and
distributed to the owners of Class A memberships

SEC. 350, SEC-350. Officers

The Board shall appoint a President, a Secretary and a Treasurer. The Board
may appoint one or more Vice Presidents, and may classify such Vice Presidents, and may
appoint such other officers as the Board may determine. Any officer appointed under this
Section may be removed by the Board, with or without cause. Any person may hold two or
more offices-exeept-the-offices. The officers of the Exchange (other than the Chairman,
the Vice Chairman and the Treasurer) shall not be Members of the Exchan ¢€ 0L, except in
of the Chairman-ef the Bourd, the Vice Chairman o Hhe-Board, Prestdent,

Seeretary and the Treasurer, need such officers be Directors.
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- With regard to Section (G), the provisions !
 that would entitle Class A members to
; tertain payments resulting from the
. termination of open outcry trading in a
+ product after five years do not offend the . |
| antitrust laws.- These provisions arenot
_ anticompetitive. They would not in any

way restrain existing cotnpetition .
. Indeed, it is reasonable, lawful and
i wholly appropriate for Class A meribers

to be compensated for taking on the ;
- financial and competitive risks associated
. with the expansion of electronic trading,
- and for permitting ¢lectronic trading to
+ free-ride on'the reputation and resources
i ‘that they. have helped thé:Exchan ge
“develop through the years. Indeed; these
|_provisions are necessary conditions'to
. achieve the procompetitive innovations
| discussed above. Without them, Class A
- members would not support the proposed
i transaction.

Ct‘)ml;ientkﬁ[cﬁl: Addmona.l trading
: rights with respect to NYMEX Division
products.



SEC. 351. President

(A)  The President shall be the chief
admisistrativeexecutive officer of the Exchange, responsible to
the Board for the management and administration of all
Exchange activities. He shall not engage in any other business
(other than as a director, officer or employvee of NYMEN
Holdmgs) during his incumbency, nor shall he trade, directly or
indirectly, for his own account or for the account of anyone else,
in any commodity futures or, options contract: or ather product.
He shall, by his acceptance of the office of President, be obliged
to uphold the Charter, these Bylaws. Rules and Regwlations of

the-bxebange-Heshall-attend-all-me stings-otthe-Bourd and-may
spifer e VLG N et T YUV | I U P ety )
PRI H PO [EEH S G A 36 50 bty ¥ TR P HOCTH S,
He-may-be-ealled-upen tor information-oradvice stsueh-I3 rare
and-commitiee-mectings—but-he shallnot-have the rehtto-vote
atany meetng obthe Board-or of any commitices-the Rules. He

shall engage such employees as he may determine are required
for the efficient management and operation of the Exchange and
shall fix the duties, responsibilities and terms and conditions of
their employment; provided, however, that the President shail
not enter into any contracts of employment on behalf of the
Exchange unless authorized to do so by the Board.

(B)  In addition to all other powers and duties
set forth in these Bylaws and the Rules, the President shall
perform all functions delegated to him by the Board or by the
Chairman ot-+he Board-and shall facilitate the activities of
Exchange committees.

ey —The duties-of the-President ay-be performed by a-Viee Presidentor
| sebbiethe Chuirman-of the-Boatd-or-by-the President.

Rt
BRxieszsay PR FRsey s it A s &3

byother-persons

() &3+ The President shall make an annual
report to the Board that shall analyze the effectiveness of the
Exchange's Compliance and Disciplinary Program. Such report
shall include the following:

¢)) Compliance and Disciplinary Program expenditures
relative to the volume of trading in each contract;

2) description of compliance staff size, organization,
duties, and responsibilities, investigations commenced and completed,
disciplinary actions commenced and completed and other activities;

3) description of the actions of Exchange Disciplinary
Committee; and,

22 DeltaView comparison of pcdocs://nycsr06a/556532/1 and
pedocs://nycsr06a/541227/30. Performed on 2/23/2006.



4 recommendations for any Bylaw, Rule, procedure,
staff or operating changes. The President's report shall become a permanent
part of the Exchange's compliance records and shall be presented to the
Board and any Exchange committee responsible for the ¢'compliance
budget and expenditures.

SEC. 352. Executive Vice President

The Vice President, who is designated Executive Vice President, shall have
such duties and authority as provided in these Bylaws. or the Rules or by the Board. H-the

Procident ao nluont
FRGH

b RS 2, yes
R A LT e s E1 g A S T

ahe ¥ i J“- "1‘.{“;’ 2 et e ! x»‘zx‘}‘x & \";‘: X, !)r\')i*‘ Jingst fl‘ "r}

perform-the-duties-ofihe Presides t-Subject to the approval of the Board, the Executive

Vice President may delegate all or an art of his authority to othersother officers o {'the
y p y et olHcers of the

Exchange.

SEC. 353. Vice Presidents

Each Vice President shall have the authority and shall perform such duties
as provided in these Bylaws—Ratles-or by-the-Board i the Presidentand Executive Miee
Fresidentare-absent-orunubledo pertorm-therdutios: thersueh Viee President us
leternuned-by-the-President-the-Executive Miee-Prosidont orthe (- wrmas-shall perform
the duities-ofthe President or the Rules or by the Board. Subject to the approval of the
Board, any Vice President may delegate all or any part of his authority to othesother
officers of the Fxchange.

SEC. 354. Secretary; Assistant Secretary

The Secretary and any Assistant Secretary shall attend all meetings of the
Board and of Members and keep an official record of the proceedings; give notice of
meetings of Members or of the Board as provided in these Bylaws and the Rules or as
required by law; give all other notices required to be given; be the custodian of the books,
records and corporate seal of the Exchange and attest, on behalf of the Exchange in all
contracts and other documents requiring authentication; and shall have such other authority
and perform such other duties as provided in these Bylaws and the Rules or by the Board.
Subject to the approval of the Board, the Secretary may delegate to othersother officers of
the Exchange all or any part of his authority.

SEC. 355. Treasurer

The Treasurer. along with the Chief Financial Officer, if there be one, shall
be-a-Member Direetorand be responsible to the Board for proper accounting and reporting
of the funds of the Exchange. Fhe Freasurershall b e-the-Chairman of the-Finance
Commitiee:
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SEC. 356. Assistant Treasurer

Any Assistant Treasurer shall have such authority and perform such duties
as prescribed byin these Bylaws and the Rules, or by the Board, the President or the

Treasurer.

36t Indemnification of Directors, Officers and Employees

(A)  FhePower to Indemnify in Actions Suits or Proceedings other than
Those by or in the Righ tof the Exchange. Subject to subsection (C) of this Section 360, the

Exchange shall indemnify 1o the-maximum exient provided-by-law incladinu-butnos
Hmtted-tondemnificat on-forjudements-fines. an WU patd-inesetdementand

s

Hipeattorneste fo

‘Lasopable-exvaanaec. e iy EOTUS PR | i sehter-Bermade. o
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party to-anyany person who was or is a party or is threatened to be made a party to any
threatened, pending or con rleted action, suit or proceeding, whether civil, criminal oy,
administrative or investigative (other than an action by or in the right of the Exchange), by
reason of the fact that such person-—sueh PEFSORSTes IHOP of-Htes e 5 -oranas-an :
director-emplovee-memboeroia prcommitiee-ofthe-Exehange or served 1S o1 was a
Director or officer of the Fxchanee. or is or was a Director or officer of the Exchange
serving at the request of the Exchange in any capacity-with av-otheras a director, officer,
employee or agent of another corporation, any partnership, joint venture, trust—empiovee

Banetianla reeyilyogp LR Rt corvidded-that coehomersmn il fenvefeii-bysad o v}
POBCH O [ESae A mad telian <o R0 e P RO PO -GG ITRe-HE Ft T
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provided-thatn-eriminal sctions o Eproceedingsc i addition sueh-pe #on_0r other
enterprise, against expenses (including attorneys” fees), judgments, fines and amounts paid
m settlement actually and reasonably incurred by such person in connection with such
action, suit or proceeding if such person acted in good faith and in a manner such person
reasonably believed to be in or not opposed to the best interests of the Exchange, and, with

Lespecl to any criminal action or proceeding, had no reasonable cause to believe that-ns
eonductwas-unl wihsuch person’s cond et was unlawful, The termination of any action,
switor proceeding by jud gment, order, settleme

-.conviction, or upon a plea of nolo
contendere or its equivalent, shall not, of itself, create a presumption that the person did not
actin good faith and in a manner which such person reasonably believed to be in or not
opposed 1o the best interests of the Exchanve and, with respect to anv criminal action or
proceeding, had reasonable cause to believe that such person’s conduct was unlawful,

(B)  Exeeptasspeciticaliy pernitted-bvapplivable loveno persommwho-is
o wasan-othicer-director- employeesiember o f apy-committee-of the-bxchanve shall be
dernaadied : e herers o b bronpobhsthe oo A e L R T T S S

b TEEN £ t iy B TR THE TR T

Exebhinoe ts-olfieers, @};‘w%ewz»emgaéf»yeewm»zmy«tm}}mi%wrf-f»s}”@iw Exehanse.Power to
Indemmify in Actions, Suits or Proceedings by orin the Richt of the Fxchanoe. Subject o
subsection (C) of this Section 300, the Exchange shall indemnify any person who was or is
aparty or 1s threatened to be made g party to any threatened, pending or completed action
orsuit by or in the right of the Fxchanee to procure a judgment in its favor by reason of the
fact that such person is or was a Director orofficer of the Exchange. or is or was a Director
orofficer of the Exchange serv ing at the request of the [ :xehange as a director, officer,
emplovee or agent of another corporation, partnership, joint venture. trust or other
enterprise, against expenscs (including attorneys” fees) actually and reasonably incurred by

24 DeltaView comparison of pedocs:/nycsr06a/556532/1 and
pedocs://nycsr06a/541227/30. Performed on 2/23/2006.

. Comment {¢33]: To conform to the
 indemnification provisions for NYMEX
. Holdings, Inc. and to customary public

» company indemnification protections-for
- directors. This is a negotiated point with
. General Atantic, which will have one

- director representative on the boards of :
- NYMEX and the Exchange following the |
tranisaction. :



such person in connection with the defense or settlement of such action or suit if such
person acted in good faith and in a manner such person reasonably believed to be inornot

opposed to the best interests of the Fxchance: exceptthat no indemmnification shall be made
in respect of any claim, issue or matter as to which such person shall have been adiudeed 10}
be liable to the Exchange unless and only to the « tent that the Court of Chancery of the
State of Delaware or the court in which such action or suit was brought shall determine
upon application that. despite the adjudication of liability but in view “all the
circumstances of the case, such person is fairly and reasonably entitled 1o indemnity for
such expenses which the Court of Chancery or such other court shall deem proper,

(C)  Authorization of Indemnification, Any in demnification under this

Section 360 (unless ordered by a court) shall be made by the Exchange only as authorized
in the specific case upon a determination that indemnification of the present or former
Director or ofticer is proper in the circumstances because such person has met the
applicable standard of conduct set forth in subsection (A) or subsection (B) of this Section
300. as the case may be. Such determination shall be made. with respect 10 a person who is
a Director or officer at the time of such determination, (i) by a majority vole of the
Directors who are not parties to such action, suit or proceeding, even though less than a
quorum, or (11} by a committee of such Directors designated by a majority vote of su
Directors, even though less than a quorum. or (i) if there are no such Dircctors, or if such
Directors so direct, by independent legal counsel in a written opinion, Such determinati
shall be made, with respect to former Directors and officers, by any person or person
having the authority to acton the matter on behalf of the Exchange. To the extent, however,
that a present or former Director or officer of the Exchange has been successful on the
merits or otherwise in defense of any action. suit ot proceeding described above. or in
defense of any claim. issue or matter therein, suc h.person shall be indenmified against
expenses (including attorneys” foes) actually and reasonably incurred by such person in
connection therewith, without the necessity of authorization in the specific case,

(D) Good Faith Defined. For purposes of any determination under
subsection (C) of this Section 360. 2 person shall be deemed to have acted in vood faith and
in.a manner such person reasonably believed to bein or not opposed to the best interests of
the Exchange, or, with respect to ; inal action or proceeding, 10 have had no
reasonable causc to believe such person’s conduct was unlawful, if such person’s action is
based on the records or books of account of the Exchanve or another enterprise. or on
information supplied to such person by the ofticers of the Exchange or another enlerprise
in_the course of their duties, or on the advice o flegal counsel for the Exchange or another
enterprise or on information or records given ot reports made to the Exchange or another
enterprise by an independent certified public accountant or by an appraiser or other expert
selected with reasonable care by the Exchange or another enterprise. The provisions of this
subscetion (D) of this Section 360 shall not be deemed to be exclusive or 1o limit in any
way the circumstances in which a person may be deemed to have met the applicable
standard of conduct set forth in subsection (A) or subsection (B of this Section 360, as the
case may be.

() Indemmification by a Court, Notwithstanding any con trary

determination in the specific case under subscction (C) of this Section 360, and
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notwithstanding the absence of any determination thercunder, any Director or officer may
apply to the Court of Chancery of the State of Delaware or any other court of competent
turisdiction in the State of Delaware for indemmification (o the extent otherwise
permissible under subsection (A) or subsection (3) of this Section 360, The basis of such
indemnification by a court shall be a determination by such court that indemnification of
the Director or officer is proper in the circumstances because such person has met the
applicable standard of conduct set forth in subsection (A) or subsection (B) of this Section
300, as the case may be. Neither a contrary determination in the specific case under
subseetion (C) of this Section 360 nor the absence of any determination thereunder shall be
a defense to such application or create a presumption that the Director or officer seeking
indemnification has not met any applicable standard of conduct. Notice of any application
for indemnification pursuant to this subsection (E) of this Section 360 shall be given to the
Exchange promptly upon the filing of such application. It successful, in whole or in part
the Director or officer seeking indemnification shall also be entitled to be paid the expense
of prosecuting such application.

() Expenses Payable in Advance. Expenses (including attorneys’ fees)
incurred by a Director or officer in defendine anv civil. criminal, administrative or
investigative action, suit or proceeding shall be paid by the Exchance in advance of the
final disposition of such action, suit or proceedine upon receipt of an undertaking by or on
behalf of such Director or officer to repay such amount if it shall ultimately be determined
that such person is not entitled to be indemnified by the Exchange as authorized in this
Section 360. Such expenses (including attorneys’ fees) incurred by tormer Directors and
officers or other employees and agents mav be so paid upon such terms and conditions, if
any, as the Exchange deems appropriate.

(1) Nonexclusivity of Indemnification and Advancement of Expenses,
The indemnification and advancement of expenses provided by, or eranted pursuant 10,
this Section 360 shall not be deemed exclusive of any other nights to which those seeking
indemnification or advancement of expenses may be entitled under the Certificate ot
Incorporation, these Bylaws, agreement, vote of Members or disinterested Directors or
otherwise, both as to action in such person’s official capacity and as to action in another
capacity while holding such office, it being the policy of the Exchange that indemnification
of the persons specified in subsection (A) and subsection (B} of this Section 360 shall be
made to the fullest extent permitted by law, The provisions ot this Section 360 shall not be
deemed to preclude the indemnification of any person who is not specified in subsection (A}
or subsection (B) of this Section 360 but whom the Exchange has the power or obligation
to indemnify under the provisions of the DGCL, or otherwise,

(H)y  Insurance. The Exchange may purchase and maintain insurance on
behalt of any person who is or was a Director or officer of the Exchange, or is or was a
Director or officer of the Exchange serving at the request of the Exchange as a director.
officer, emiployee or agent of another corporation. partnership, joint venture, trust or other
enterprise against any lability asserted asainst such person and incurred by such person in
any such capacity, or arising out of such person’s status as such, whether or not the
Exchange would have the power or the obligation to indemnify such person against such
Liability under the provisions of this Section 360).
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(h Certain Definitions. For purposcs of this Section 360. references to
the “Exchange” shall include, in addition to the resulting corporation, any constituent
corporation (including any constituent of a constituent) absorbed in a consolidation or
merger whiclh, if its separate existence had continued. would have had power and authority
to indemnity its directors or officers, so that any person who is or was a director or officer
ot such constituent corporation, or is or was a director or officer of such constituent

corporation serving at the request of such constituent corporation as a director, officer,

employee or agent of another corporation, partnership. joint venture, trust or other
enterprise, shall stand in the same position under the provisions of this Section 360 with
respect to the resulting or surviving corporation as such person would have with respect (o
such constituent corporation if its separate existence had continued. The term “another
euterprise” as used in this Section 360 shall mean any other corporation or any partnership.
Joint venture, trust, employee benefit plan or other enterprise of which such person is or
was serving at the request of the Exchange as a director, officer. emplovee or agent. For
purposes of this Section 360, references to “fines” shall include any excise taxes assessed
on a person with respect to an emplovee benefit plan: and references to “serving at the
request of the Exchange” shall include any service as a Director. officer emplovee or asent
ot the Exchange which imposes duties on. or involves services by, such Director or officer
with respect to an emplovee benefit plan, its participants or beneficiaries: and a person who

acted in good faith and in a manner such person reasonably believed 1o be in the interest of

the participants and beneficiaries of an emplovee benefit plan shall be deemed to have
acted in a manner “not opposed to the best interests of the Exchange” as referred to in this
Section 360,

h Survival of Indemmification and Advancement of Expenses. The
indemnification and advancement of expenses provided by, or granted pursuant to, this
section 360 shall, unless otherwise provided when authorized or ratified, continue asto a
person who has ceased to be a Director or officer and shall inure to the benefit of the heirs,
executors and administrators of such a person.

(K)  Limitation on Indemnification. Notwithstanding anything
contaimed in this Section 360 to the contrary. except for proceedings to enforee rights 0
indemnification (which shall be soverned by subsection (E) ol this Section 360), the
Exchange shall not be obligated to indemnify any Director or officer (or his or her heirs,
executors or personal or legal representatives) or advance expenses in connection with a
proceeding (or part thereof) initiated by such person unless such proceeding (or part
thereof) was authorized or consented to by the Board of the Exchange.

(L) Indemnification of Emplovees and Agents. The Exchange may, to
the extent authorized from time to time by the Board, provide rights to indemmnification and
to the advancement of expenses to_ emplovees and agents of the Exchange sumilar o those

conferred in this Section 360 1o Directors and officers of the Fxchange,

ARTICLE 4

COMMITTEES
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SEC. 400, SEC-460, Committee Designation

(A)  The Exchange shall have such Standing
Committees, Special Committees and Regular Committees as
are provided in these Bylaws or the Rules. The Chairman-ofthe
Board may appoint.-with-the consent of the Board. Regular
Committees in addition to those named in these Bylaws or the
Rules.

(B)  Thethuwman ot dhe Board shall appoint.
with-the-approval-ofthe Boasd: the following Regular
Committees: an Adjudication Committee, an Appeals
Committee, an Arbitration Committee, a Business Conduct
Committes-a-Bylaws Committee, a Control Committee, a
Finance Committee, a Floor Committee and a Membership
Committee.

SEC. 401. Executive Committee

(A)  The Board shall appoint an Executive
Committee tharshall-be-a-Standi wlommitice and-shall consist
of-the-Chairman-of the Boardethe Vice Chatrman of the Board,

the-Treasureri he is-a-director and-bro-additiona] Prrectors
Jor: vinbena sihre-Bogsrd abite feet maeet i o Bl . IINCT N
meeting-of Members The Chatrman-o £ the Board-shall bethe
Chatrran-of the-Bxeentive Committee-and-the- Vice Chairman
ot the Board shalbbe-the Viee-Chaipman-of the & REEHHYe
Corpntteer Hothe Treaswreris-not a Director-heshall be
aedborred and eaiiiled o aiin Lot e i el toe el d

advice-to-the Commiticewhich shall consist of those persons
who serve as members of the Executi ve Committee of NYMEX
Holdings.

(B)  The Executive Committee shall have and
may exercise the authority of the Board. The Executive
Committee shall have the power to perform other duties as are
specified by the Board or as are provided in these Bylaws and
the Rules.

(C)  Any action taken by the Executive
Committee shall be submitted to the Board at its next meeting
for ratification. Except to the extent that the rights of third
parties acquired by such action may be impaired, the Board may
amend or rescind any such action.
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SEC. 402. Powers of Committees

(A) A Standing Committee shall have the
authority of the Board to the extent provided in these Bylaws,
the Rules or any resolutions of the Board and subject to
applicable provisions of law.

(B) A Special Committee shall have only the
powers specifically delegated to it by the Board and shall not
have any powers that a Standing Committee may not exercise
under applicable provisions of law.

(©) A Regular Committee shall have such
powers as may be delegated to it in these Bylaws or the Rules or
by the Board; provided, however, that such powers shall in no
case exceed the powers that the Board i ghimay delegate
lawfully to an officer of the Exchange.

(D)  All €committees shall have all powers
necessary incident to the discharge of their duties.

SEC. 403. Composition of Committees

(A) A Standing Committee shall consist of at
least three members, all of whom shall be Directors. The Board,
by resolution adopted by a majority of the entire Board, may
designate Standing Committees from among it snermbers.the
Directors.

(B) A Special Committee shall consist of as
many members of the Board as the Chairman-e{ the-Beard, with
the consent of the Board, shall appoint. All members of a
Special Committee shall be menibers of the Board.Directors.

(C) Alixeept as provided in Section
SLICHI 1), a Regular Committee shall be composed of such
persons as the Chairman ot the-iourd-with the consent of the
Board shall appoint or as the Class B Member may elect as
provided in these Bylaws or the Rules.

(D)  Except as otherwise provided in these
Bylaws or the Rules, the Chairman of the foard shall appoint a
tchairman of each committee and may appoint such ¥ice
Chairmenvice chairman of any committec as he deems
desirable.
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SEC. 404. Term of Committees

Unless otherwise specifically provided in these Bylaws or the Rules,
members of any committee shall hold office until the first meeting of the Board following
the annual meeting of Members and until their successors are appointed.

SEC. 405. Removal, Resignation and Vacancies

(A)  Members of ¢committees hold office
subject to the pleasurediscretion of the Board. A member of a
¢-committee elected or appointed by the Board may be removed
with or without cause.

(B) A member of a ¢:committee or of any
subcommittee may resign at any time by tendering written
notice of his resignation to the Chairman-o{-the Board. Unless
contingent upon acceptance, such resignation will be effective
on the date specified, or if no date is specified, on the date
tendered. A member of a Standing Commitiee or Special
Committee shall cease to be a committee member upon the
termination of his membership on the Board.

(C)  The Chairman o the Hoard may remove
with the consent of the Board, with or without cause, any
ChatmmancMee-Chatrmanchalrman of a commitiee, vice
chairman of a commitiee or any member of a committee whom
he has appointed.

(D)  Inthe event there is a vacancy on a
Standing Committee, the Board may fill such vacancy. In the
event there is a vacancy on a Special Committee or a Regular
Committee, the Chairman-e+.ie. 1 tesavd, with the consent of the
Board, may fill such vacancy.

SEC. 406. Meetings of Committees

(A)  Unless otherwise specifically provided in
the Rules, regular meetings of committees and subcommittees
shall be held on such date and at such time as the committee or
subcommittee shall determine.

(B)  The chairman of any committee or any
subcommittee shall have the authority to call a special meeting
of such committee or subcommittee to be held on such date and
at such time as the chairman of such conmutice shall determine.

(C)  Notice of all meetings of committees and
subcommittees may be in writing, by telephone, or by other
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means of communication. Such notice shall be made not less
than one hour before such meeting.

(D) Any action required or permitted to be
taken by a committee or subcommittee may be taken without a
meeting if all the members of the committee or subcommittee
consent in writing to the adoption of a resolution authorizing
such action.

(E)  Any one or more members of a
committee or subcommittee may participate in a meeting by
means of a conference telephone or similar communications
device allowing all persons participating in the meeting to hear
each other at the same time. Participation by such means shall
counstitute presence in person at a meeting,.

SEC. 407. Quorum; Vote

(A)  Unless otherwise specifically provided in
these Bylaws or the Rules, one-third of the members of a
committee or any subcommittee shall constitute a quorum for
the transaction of business.

(B)  Unless otherwise specifically provided in
thesc Bylaws or the Rules, any action taken by a majority of
members of a committee or subcommittee present at a meeting
at which a quorum is present shall be a valid action of the
committee or subcommittee.

SEC. 408. Subcommittees Authorized

The Board may designate, at any time, from its members, a subcommittee,
or subcommittees, as it may deem hecessary or appropriate. Each subcommittee shall have
all of the authority of the committee to the extent provided in such designation, in these
Bylaws or in the Rules subject to any applicable provision of {-iaw.

SEC. 409. Altemates

(A)  The Board may designate one or more
Directors as alternate members of any standing committee.

(B)  The Chairman-of the Boasd may
designate one or more Directors as alternate members of any
special committee.

(C)  The Chairman, with the consent of the
Board, may designate one or more persons as alternate members
of a regular committee.
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(D) Any alternate or alternate committee
member appointed or elected pursuant to this Section 409 may
replace one or more absent members of any such committee.

ARTICLE 5

AMENDMENTS TO BYLAWS AND RULES

SEC, 500, SEC-300: Amendinent of BylawsAmendrments of Bylaws ,

(Ay  Other than Section 201(x),202, 311,
500(B) or 501 (which Sections may not be supplemented or
expanded without the consent of the Class A Members and the
Class B Member), any Bylaw may be adopted. amended,
moditied, eliminated, waived or deleted by the affirmative vote
of two-thirds of the entire Board at any regular or special
meeting thereof,

(1)

{1 Section 202, 311, S00(B) or 501 may only be
amended, modified, eliminated, waived or deleted in any wav (but any
supplement or expansion of sich-Sections shall require the consent of the
Class A Members and the Class:B Member) with the consent of the owners
of'a majority of the Class A Memberships represented in person or by proxy
and entitled to.vote at a-meetineof Class A Members duly called for such
purpose, except for (a) Sections 201(x), 311(A). (C)2)Wx ) (CH3) By ()
and (H), and this clause of Section 500(B) relating to Sections 201(x),
STHA) (O (OND). (B, (G) and (H), which may only be amended,
modificd, eliminated, waived, delefed. supplemented or expanded i anv
way (but any supplement or expansion of such Sections shall require the
consent of the Class A Members and Class B Member) with the consent of
the owners of 75% of all of the Class A Memberships, and (b) Section

SLI(C)(1) and this clause of Section 500(B) relating to Section 311(Cy(1),
which may ouly be amended, modified. ehiminated, waived. deleted

supplemented or expanded in anv wiv (but any supplement or expansion of
such Section shall require the consent of-the Class A Members and Class B

Member) with the consent of the owners of a majority of all of the Class A
Memberships.

{2} ln addition to any Class A Member vote required
under Section S00(B 1), (a) any amendment. modiﬁg;ili,on,,ﬁc]imjmni(),,n;
waiver, deletion or expansion of or supplement 1o the certificate of
incorporation or bylaws of NYMEX Holdings or the certificate of
incorporation of the Corporat ion which could adversely affect apy rights of
the Class A Members under or in connection with either (v)(i) Sections
201000 3LHAL A(CH2)(x), (OH3D. (B, (G and (1), or (11} this clause of
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Section S00(B) relating to Sections 201(x). 311(A), (CH2I0.(CUB) (B
(G and (H). shall require in the case of clause (x)() or {x)¢ii) the
concurrence of the owners of 75% of all of the Class A Memberships, or (v)
this clause of Section 300(B) relatine to Section 31 LHOH D shall require the
concurrence of the owners of a majority o; fall of the Class A Membershi Ps,

(b} any amendment, modification, elimination, waiver, deletion or
expansion of or supplement to the certificate of Incorporation or bvlaws of

NYMEX Holdings or the certificate of incorporation ol the Corporation as
to which the Class A Members have the right to vote but which are not
referred to in Section SOO(B)(1) or S00(B)(2)(a) shall require the
concurrence of the owners of a majority of the Class A Membersh ps
entitled to vote and represented in person or hy proxy at a Special Meeting
of Class A Members duly called for such purpose. and {¢) anv Special
Matter in respect of which Section S00(B) does not require the consent of
the owners of a majority or 75%, as the case may be, of all Class A
Memberships which has been approved by the Board and as to which the
owners of Class A Memberships have demanded a vote of the Class A
Members as contemplated by Section 202 shall require the consent of the
owners of a majority of the Class A Memberships entitled to vote and
represented in person or by proxy at a Special Meeting of Class A Members
duly called for such purpose. The special Meeting to obtain the requisite

consent shall be called in accordance with A rticle 2.

3 ArAnye-Bvlaeemae beadopted- amended-or-deletu
by the Board with-the-approval of the-Memberships-Afier-approval by-the
Board-byw-vote-oftwo-thivds-of the-entire Bourd ap weregularor speetal
mecting-thereetaproposed-Dylawoamendment o delotion of the Bataws
shatb-be-voted-upon by-the-Membershins-atany- meotis gob Mewberse The

propesed Bylaws amendment erdedetion-shall bo adupted-by-the
attirmative-vete-of a-majorineof the Mermberships voting weetherasg
sighe elassabsuch-mectne-Notice of the proposed Bylaw, amendment o+
deletion, modification, climination, waiver or deletion {including with
respect to the certificate of incornoration or bylaws of NYMEX Holdings or
the certificate of incorporation of the Corporation) contemplated by this
Seetion S00(B) must be given in accordance with Section 203 and shall
specifically set forth the entire Bylaw, amendment, modification,
elimination, waiver or deletion proposed and othenvise provide disclosure
concerning the same in veasonable detail.

SEC. 501. Amendments of Rules

AnyOther than a Rule which would amend. modify eliminate, waive
delete, expand or supplement Section 201(x). 207 311, 500(8) or 301, any Rule may be
added, amended os-deletad by-a, modified. eliminated. waived. deleted expanded or
supplemented by the affirmative vote of a majority of the entire Board.
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SEC. 502. Amendments Affecting Existing Contracts

Unless provided to the contrary in these Bylaws or the Rules or in the
resolution adopting an amendment, or deletion of these Bylaws or the Rules, any
amendment or deletion of these Bylaws or of the Rules that relates to contracisproducts
traded on the Exchange shall be binding on contracts entered into before and after such
amendment or deletion. Unless provided to the contrary in a resolution adopting an
amendment, or deletion that affects the amount of money to be paid, or grade, quality or
quantity of merchandise to be received, under any contract shall be effective only with
respect to the delivery month immediately following the last delivery month in which there
is an open position on the date such amendment or deletion becomes effective.

SEC. 503. Effective Date of Amendments

All Bylaws, Rules and amendments thereto are effective and binding on
Members and shall govern all matters to which they are applicable ten days following
receipt of prior approval from the Commission or following receipt of notification that
such prior approval is unnecessary or at such date as is fixed by the Board.

SEC. 504. Technical Amendments

+heSubject to Sections 201(x}). 202. 311 S00(B)Y or 501, the Board, by { Comment [¢38]: ‘Cou'formmg
majority vote at any meeting, may change the numbers and captions of thesc Bylaws and ? ;’r';i’:g’:: ';}'ﬁ:é}‘;’:;gﬁg_w“h the
the Rules or amend these Bylaws and the Rules to correct cross references to Bylaws, T )

Rules, statutes, regulations or to correct typographical errors of similar matters. The Board
may make such changes effective immediately.

ARTICLE 6
CLEARING DEPARTMENT
SEC, 000, SEC-600. Purpose
All contracts made in accordance with these Bylaws and the Rules-oi-the

Lxehange, shall be cleared through the Clearing Department o the-Exchanse or g
eeatmeor another clearing facility designated by the Board.

SEC. 601. Qualifications

The Clearing Department or a facility designated by the Board shall
prescribe the qualifications of its own members. No person shall be eligible to clear
Exchange contracts who is not a Class A Member or Member Firm of tix bxohange.

SEC. 602. Principle of Substitution

When a contract is cleared through the Clearing Department, the Clearing
Department shall be deemed substituted as Seller to the Buyer, and as Buyer to the Seller,
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and thereupon shall have all the rights and be subject to all the liabilities of the Buyer and
Seller with respect to such contract.

ARTICLE 7

EMERGENCIES

SEC. 700, SBC-700. Definitions

As used in this Article 7 of the-Bylaws: ¢4 Fthese Bylaws:

(A)  The term ““emergency”” shall mean any
occurrence, circumstance or event as defined by the
Commission in accordance with the applicable provisions of the
Act that in the opinion of the Board requires immediate action
and threatens or may threaten such things as the fair and orderly
trading or liquidation of any commodity futures or options
contract traded on the Exchange. Occurrences, circumstances or
events that the Board may deem emergencies are limited to:

ey any manipulative activity or attempted manipulative
activity;

2) any actual, attempted or threatened corner, squeeze,
congestion or undue concentration of positions;

3) any circumstance or circumstances that may
materially affect the pesfommance otability to satisfy the obligations arisin J&4
under futures or options contracts traded on the Exchange;

4 any action taken by or against the government of the
United States, any foreign government, any state or local government, or by
any other Exchange, any board of trade or trade association, whether
foreign or domestic, which action may have a direct impact on trading on
the Exchange;

5) any circumstance that may have a severe, adverse
effect on the physical functions of the Exchange including, for example,
fires or other casualties, bomb threats, substantial inclement weather,
power failures, communication or transportation breakdowns, computer
system breakdowns, screen-based trading system breakdowns and
malfunctions of plumbing, heating, ventilation and air conditioning
systems;

(6) the bankruptcy or insolvency of any Class A
Member or Member Firm or the imposition or service of any lien,
attachment, execution or other levy or an injunction or other restraint
against a Class A Member or Member Firm or their assets by any
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governmental agency, court, arbitrator or judgment creditor which event
may affect the ability of the Class A Member or Member Firm to perform
on its contracts or otherwise to engage in business;

@) the occurrence of a ““Reportable Emergency
Event"” or **'Financial Emergency” with respect to a Class A Member or
Member Firm, as defined in Section 850(C) or (D) of these Bylaws;

& any circumstance in which it appears, in the
Jjudgment of the Board, that a Class A Member or Member Firm: (i) has
failed to perform on its futures or options contracts, or (ii) is insolvent or is
in such financial or operational condition or is conducting its business in
such a manner that such Class A Member or Member F irm cannot be
allowed to continue its business without Jeopardizing the safety of customer
funds, of any Class A Members or of the Exchange; or

9 any other unusual, unforeseeable and adverse
circumstance with respect to which it is not practicable for the Exchange to
submit, in timely fashion, a rule to the Commission for prior review.

(B) The term **two-thirds vote of the
Board"” shall mean the affirmative vote of members of the
Board constituting two-thirds of the Board, either (i) physically
present and voting at & meeting at which a quorum of the Board
1s physically in attendance or (i1) voting in any manner other
than at a meeting at which a quorum is physically in attendance
as permitted by applicable statecomporation tawthe DGCL.

(C)  The term “physical emergency”” shall
mean, in addition to those events that are set forth in this Section
700(A)(5), any computer malfunction, backlog or delay in
clearing trades or in processing any documents relating to
clearing trades, any floor occurrences that threaten an orderly
market, or any similar events,

(D) The term *“temporary emergency rule””
shall mean a rule or resolution adopted, under this Article 7 of
these Bylaws, to meet an emergency.

SEC.701. Emergency Action

(A)  Inthe event of an emergency, the
Exchange, by two -thirds vote of the Board and subject to the
applicable provisions of the Act.-as-it i wbe-gmended, and to
the applicable rules and regulations promulgated thereunder,
may adopt and place into immediate effect a temporary
emergency rule.
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(B) A temporary emergency rule, including
any modification thereof, may not extend beyond the duration of
the emergency as determined by the Board. In no event,
however, shall such a temporary emergency rule, or any
modification thereof, extend for more than 90 days after the
temporary emergency rule is placed in effect.

(C©)  Any temporary emergency rule may
provide for, or may authorize the Exchange, the Board or any
Committee of the Exchange to undertake actions that, in the sole
discretion of the Board or of any Committee-ot-the Exehanoe,
are necessary or appropriate to meet the emergency including,
but not limited to, such actions as:

) limiting trading to liquidation only, in whole or in
part, or limiting trading to liquidation only except for new transactions in
futures or options contracts by parties who have the commodity to deliver
pursuant to such sales;

(2) extending or shortening the expiration date for
trading in futures or options contracts;

) extending the time of delivery under futures
contracts or expiration of futures or options contracts;

4 changing delivery points, the manner of delivery or
the means of delivery;

&)} modifying price limits;
(6) modifying circuit breakers;

) ordering the liquidation of futures and/or options
contracts, the fixing of a settlement price or the reduction of positions held
by or for any or all Class A Members, Member Firms or customers;

&) ordering the transfer of futures and/or options
contracts and the money, securities and property securing such contracts
held by or on behalf of customers by a Class A Member or Member Firm to
another Class A Member or Member Firm or to other Class A Members or
Member Firms willing or obligated to assume such contracts;

®) extending, limiting or changing hours of trading;

(10)  suspending trading; and
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(11)  modifying or suspending any provision of the rules

of the contract market, including any contract market prohibition against

dual trading,

SEC. 702. Action by Board

(A)  Inanemergency, or to determine whether
an emergency exists, a meeting of the Board may be convened
without notice.

(B) Inthe event of an emergency where a
quorum of the Board is unavailable, all trading on the Exchange
may be suspended by an affirmative vote of two-thirds of the
members of the Board present. In the event of an emergency in
which no other inember-ofthe BoardDirector is present, the
Chairman, or in his absence, the Vice Chairman, or in their
absences any one Director present, or in their absences, the
President, or in all their absences, the Executive Vice President,
or in all their absences, any Vice President, may order
suspension of trading for such period as in their or his Jjudgment
is necessary.

(C)  Any action taken pursuant to this Section
702 shall be subject to review and modification by the Board.

SEC. 703. Physical Emergencies

38

(A)  Inthe event that the physical functioning
of the Exchange is, or is threatened to be, severely and adversely
affected by a physical emergency, the Chairman, or in his
absence the Vice Chairman, or in their absences the President, or
in all their absences the Executive Vice President, or in his
absence any Senior Vice President, or in their absences any
member of the Executive Committee, or in their absences any
Board member present, or in all their absences any Vice
President, may take any action that in his opinion, is necessary
or appropriate to deal with the physical emergency. Such action
may include, but is not limited to, the suspension of trading in
any or all contracts, a delay in the opening of trading in any or all
contracts, the extension of trading in the time of trading in any or
all futures and options contracts or the extension of trading in
the last day of trading in any or all futures and options contracts.

(B)  No action taken under this Section 703
shall continue in effect for more than five days unless an
extension of time has been granted by the Commission in
accordance with the applicable provisions of the Act. Any action
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taken under this Section 703 shall be subject to review and to
modification by the Board.

(C)  The officials designated in Section 703 (A)
may order the removal of any restriction imposed under this
Section 703 if, in their judgment, the physical emergency has
abated sufficiently to permit the physical functioning of the
Exchange to continue in an orderly manner absent such
restriction.

ARTICLE 8

DISCIPLINARY AND SUMMARY PROCEEDINGS
SEC. 800, SEC.-800. Members Subject to Disciplinary Proceedings

(A)  The Exchange may impose such fines,
penalties and other sanctions on Class A Members, Member
Firms and employees of Class A Members and Member Firms
that violate thesc Bylaws or the Rules of-the Exchange or any

resolution or order of the Board or ¢:committee of the Exchange.

(B)  Inthis Article 8 of these Bylaws and in
the Rules relating to Disciplinary Proceedings, the term
“"Rule™” means these Bylaws or riles-ol the bxehaneeRules or
any resolution or order of the Board or :committee of the
Exchange.

(C) A Class A Member is responsible for the
acts of his employees and any Member Firm upon which the
Class A Member has conferred privileges. A Member Firm is
responsible for the acts of its partners, its directors, its officers
and its employees.

SEC. 801. Disciplinary Proceedings

The Board shall adopt rules establishing procedures whereby Class A
Members, Member Firms and employees of Class A Members and Member F irms may be
subjected to fines, penalties and other sanctions for violations bvof these Bylaws and the
Rules.

SEC. 802. Failure to Pay Fine

(A)  IfaClass A Member or Member Firm
defaults in the payment of any fine on the date due, then such
Class A Member or Member Firm shall be suspended
automatically without further action of the Exchange, and shall
remain suspended until such fine is paid in full and the Class A
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Member or Member Firm is reinstated as provided in Section
862.

(B)  Ifsuch Class A Member or Member F irm
is suspended as provided in Section 802(A) and continues in
default of the payment of any fine for a period of 30 days, then
the Class A Member or Member Firm shall be expelled
automatically and without further notice by the Exchange and
the mMembership of such Class A Member or by which such
Member Firm is conferred privileges shall be sold and the
proceeds for such sale paid and applied as provided in Section
861.

(C)  Ifan employee of a Class A Member or
of a Member Firm defaults in the payment of any fine, then the
Class A Member or Member Firm shall be responsible for its
full and complete payment. A failure of the Class A Member or
Member Firm to pay such a fine shall result in the suspension or
expulsion of such Class A Member or Member Firm as set forth
in this Section 802.

SEC. 850, $EC-¥50. Definitions

As used in Sections 850 through 863, the following terms have the
meanings set forth in this Section 850;

(A)  the term ““Cclaimant”" shall mean a
person who has filed a Notice of Claim;

(B)  the term "“Notice of Claim’™ shall mean

anotice of claim against the proceeds of a sale of a membership;

(C)  the term ""Reportable Emergency
Event®” shall mean, with respect to any Class A Member:

(1) the filing of a petition, answer or other document, or
the taking of any other action, by such Class A Member with respect to
itself or against such Class A Member, seeking liquidation, reorganization
or other relief from creditors under the provisions of the Bankruptcy Code
of the United States (11 U.S.C. 3238 101 et seq.), as it may be amended, or
under the provisions of any other state or federal law for the relief of
insolvent debtors;

2) the dissolution of such Class A Member;
3) the insolvency (as defined by any applicable state or
federal statute) of such Class A Member;
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4) the failure of such Class A Member to meet any
applicable financial requirements of the Exchange, any self-regulatory
organization or any state or federal regulatory agency;

(5) the failure of such Class A Member to meet, when
due, any margin call issued by the Clearing Department, any clearing
organization of any other Eexchange, or any person;

(6) the failure or inability of such Class A Member to
comply with any of his contracts or the default by such Class A Member
under any commodity contracts on the Exchange; or

(7) the imposition or service of any lien, attachment,
execution or other levy or any injunction or other restraint against such
Class A Member or Member Firm or their assets by any court, government
agency, arbitrator or judgment creditor, which Injunction or restraint may
affect the ability of such Class A Member to perform his contracts or
otherwise to engage in business.

D) the term ““Financial Emergency”” shall
mean, with respect to any Class A Member, any situation in
which, in the sole discretion of the Executive Committee, the
financial condition of such Class A Member is not adequate for
such Class A Member to meet his financial obligations or
otherwise to engage in business; or, is such that it would not be
in the best interests of the Exchange for such Class A Member to
continue in business; and

(E)  the term “*Class A Member" shall
include, as applicable, Class A Members and Member Firms and
employees of Class A Members and of Member F irms.

SEC. 851. Duty to Report Emergency Event

If a Reportable Emergency Event occurs with respect to any Class A
Member, then such Class A Member shall advise the Exchange of the occurrence of the
Reportable Emergency Event by the fastest available means of communication and shall
also immediately deliver to the Exchange by the fastest available means, a written notice.
Such notice shall specify:

(H the nature of the Reportable Emergency Event;
2) the date and time of occurrence:
3) whether such Class A Member consents to a

summary suspension pursuant to this Article & and, if so, whether such
Class A Member waives a hearing with respect thereto; and
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Q) whether such Class A Member consents to a
suspension that includes a prohibition against employment by another Class
A Member as a floor employee.

SEC. 852.  Summary Suspension; Action by the President

If'a Class A Member consents to a summary suspension as provided in
Section 851, either orally or in writing, then the President shall immediately suspend such
Class A Member in accordance with the terms of the consent and notify the membership of
such suspension.

SEC. 853. Summary Suspension; Action of the Executive Committee

(A)  Ifatany time the Executive Committee
determines, in its sole discretion, that there is a substantial
question whether a Financial Emergency exists with respect to
any Class A Member, or, if at any time, the Exchange receives a
notice of a Reportable Emergency Event from a Class A
Member, then the Executive Committee may suspend, or take
any other action against, such Class A Member, any Class A
Member upon which such Class A Member has conferred
member privileges, any Class A Member guaranteed by such
Class A Member, or any Class A Member guaranteeing such
Class A Member, as it deems appropriate to protect the
Exchange and its Class A Members. The Executive Committee
may take such action regardless of whether the Class A Member
has advised the Exchange as provided in Section 851, whether
such Class A Member has consented to a suspension or whether
such Class A Member has waived a hearing.

(B)  Any action taken under the authority of
this Section 853 may be taken without notice or a hearing where
the Class A Member waives notice or hearing, or when the
Executive Committee determines, in its sole discretion, that the
furnishing of notice, and an opportunity for a hearing before
such action is taken, or both, is not practicable under the
circumstances.

(C)  Inany case where the Executive
Committee has taken action against a Class A Member without
prior notice or hearing because of impracticability, the
Exchange shall give promptly to such Class A Member the
notice required by Section 854(B) and an opportunity to be
heard.

(D)  The powers and duties of the Executive
Committee under this Article 8, including the obligation to hold
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a hearing, if requested, may be delegated to a subcommittee of
any two or more members of the Executive Committee or to any
other committee of the Exchange as the Chairman o £ e
Exeentive-Committee may decide in his sole discretion.

SEC. 854. Notice

(A)  Anynotice to a Class A Member given
before action is taken under Section 853 shall state (1) the
Financial Emergency or other situation that is believed to cause
the need for summary action by the Executive Committee and 2)
the date, time and place of the hearing.

(B)  Any notice to a Class A Member given
after action is taken under Section 853 shall state (1) the action
taken, (2) a brief summary of the reason for the action, (3) the
effective time, date and duration of the action and (4) that upon
written request by a date certain, a hearing will be held.

SEC. 855. Hearing Decision

(A)  The Executive Committee, or other
t-committee, as provided in Section 853(D), shall render a
decision as provided in this Bylaw. The decision shall be final
and may not be appealed.

(B) A hearing, if requested, shall be fair and
shall be conducted in accordance with procedures adopted by
such committee for any hearing before it; but, during such
hearing,

(H the formal rules of evidence shall not apply;

2) the Compliance Department o£-the xe hap s¢ shall
present the case or the charges and penalties that are the subject of the
hearing;

3) the Class A Member shall be permitted to appear
personally and shall have the right to be represented by counsel or other
person of his choice;

4) the Class A Member and the Compliance
Department shall be entitled to cross-examine any persons appearing as
witnesses at the hearing;

%) the Class A Member may call witnesses and present
such evidence as may be relevant to the charges;
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(6) the committee shall be the sole Jjudge of the
relevancy of such evidence;

(7) the Exchange shall require persons who are within its
Jurisdiction and who are called as witnesses to appear and produce evidence
or testify and shall make reasonable efforts to secure the presence of all
other persons called as witnesses whose testimony would be relevant; and

(8) the committee may impose a summary penalty upon
any person whose actions impede the progress of the hearing.

(C)  Promptly following the close of hearings,
the Executive Committee shall render a decision in writing,
based on the weight of the evidence. The decision shall include:

() a description of;, and the reasons for, the summary
action;

(2) a brief summary of the evidence produced at the
hearing;

3 findings and conclusions;

4 where action has already been taken under Section
853, a determination that such action be affirmed, modified or reversed; and

5) a description of any final action taken by the
Executive Committee, its effective date and duration.

SEC. 856. Obligations of Insolvent Class A Members

A Class A Member who is insolvent shall provide to the President, within
30 days of his insolvency and in addition to the Notice provided for in Section 851, a
statement of his business affairs as they existed at the time of his insolvency.

SEC. 857. Creditors of Insolvent Class A Members

(A)  Unless the Executive Committee shall
direct otherwise, all futures and options contracts traded on the
Exchange, made with or carried for a Class A Member
suspended under this Article 8 of these Bylaws shall be
liquidated by the party carrying the contracts. Such liquidation
shall take place in the open market. If such contracts cannot be
liquidated due to the closing of the Exchange for any reason,
then such contracts shall be liquidated on the next day on which
the Exchange is open. The period within which such contracts
must be liquidated shall not include any period during which the

44 DeltaView comparison of pedocs:/mycsr06a/556532/1 and
pedocs://nyesr06a/541227/30. Performed on 2/23/2006.



provisions of the Rules limiting price fluctuations would prevent
such liquidations.

(B)  Within 10 days of the announcement of
suspension of a Class A Member, any Class A Member who has
a claim against such suspended Class A Member shall deliver to
the President a Notice of Claim that details all contracts
liquidated under this Section 857 and the net debit or credit
balance resulting therefrom and that details any other claims that
such Class A Member may have against the suspended Class A
Member.

(C)  Failure to file a Notice of Claim within
such period shall bar such Class A Member from participating in
any proceeds that result from any sale of the membership of the
suspended Class A Member.

SEC. 858. Establishment of Valid Claims

(A)  The President shall furnish the suspended
Class A Member and all Class A Members who have filed
Notices of Claim as required by Section 857 with copies of all
Notices of Claim filed under Section 857 and the sworn
statement of the suspended Class A Member filed under Section
856. The President shall also specify a date not more than 10
business days from the date on which such Notices of Claim are
furnished to such Class A Members by which the suspended
Class A Member or any claimant Class A Member may file an
objection to any claim.

(B)  Ifasuspended Class A Member or any
claimant Class A Member fails to file an objection to a claim
before the date set by the President, then that Class A Member
shall have waived all rights to object to such claim or claims,

(C)  In the event that any claim is disputed,
the validity of such claim shall be determined by arbitration in
accordance with Chapter 5 of the Rules. The arbitration shall
proceed as if the objecting Class A Member has filed a Demand
for Arbitration. The objecting Class A Member shall pay the fee
prescribed in Rule § 5.37. The arbitrators shall determine
whether and to what extent such claim is valid; and, in
accordance therewith whether snd o swhabexionta claimant is
entitled to participate in the proceeds of a sale of the
mMembership of such suspended Class A Member:, pursuant o
Section 861.
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SEC. 859. Expelled Class A Member

All mepbershipsClass A Memberships held by a Class A Member who is
expelled from the Exchange shall be sold and the proceeds paid and applied as provided in
Sections 860 and 861.

SEC. 860. Sale of Membership

(A)  If within 10 business days from the date
of the decision of the Arbitration Committee or from the last
date established by the President for filing of objections to
Notices of Claim, whichever is later, a Class A Member
suspended under this Article 8 of the Bylaws does not pay all
valid claims, then e tnembershipall Class A Mémberships and
all other collateral previously delivered or pledeed to the
Exchange (including, without limitation, shares of capital stock
of NYMEX Holdings) of the suspended Class A Member shall
be sold in accordance with this Section 860 and the proceeds of
the sale of such miembershinClass A Memberships shall be
distributed in accordance with Section 861.

(B)  When a-embershivany Class A
Membership is sold pursuant to this Section 860, written notice
of such sale stating the date and time of such sale shall be sent to
the Class A Member and the me mbershpother Class A
Members 10 days prior to such sale.

(C)  Allsales should be made by the President
or his designee on the floor of the Exchange to the highest
bidder at open outcry but in no event less than the highest bid
then posted at the Exchange for the transfer of a
membersshipClass A Membership. Any Class A Member may
purchase such membershipClass A Memberships. Any
membershipClass A Memberships so purchased shall be free
from and clear of any claims, liens or attachments, Such sale
shall be final and binding and not subject to challenge. Payment
for the purchase of such mMemberships shall be made to the
Exchange.

SEC. 861. Disposition of Proceeds

The proceeds of any sale of amembershipany Class A Memberships and all
other collateral previously delivered or pledeed to the Exchange {including. without
limitation, shares of capital stock of NYMEX Holdings) pursuant to Section 860 shall be
paid and applied in the following order of priority:

N first, to the Exchange in full satisfaction of any
amounts due to the Exchange including, but not limited to booth fees,

46 DeltaView comparison of pcdocs://mycsr06a/556532/1 and
pedocs://nycsr06a/541227/30. Performed on 2/23/2006.

! Comment [¢39]: NOtWithSlandlzllg the
. de-stapling'of NYMEX common stock

and the Exchange. memberships, the

. Exchange will be implementing by its
. Rules transfer restrictions on the NYMEX

capital stock of certain Class A members :

._such as NYMEX clearing members.



office rent, phone charees and outstanding balatices (principal and acerued
interest) on notes guaranteed pursuant to Rule 256 {“Exchange Financed
Class A Memberships™);

2y second, pro rata to the pavment of such Class A
Member’s primary clearing member and secondary clearing members, if
any, of alt claims filed inaccord ance with the requirements of Rule 2.51

(“Procedure for Transfer of Membership™) for losses arising from the ' Comment [c40}: To conform to the
clearance of trades executed by the suaranteed Class A Member; , . Exchange's current practice and Rules.

3 {2+third. the remaining balance, if any, pro rata to
other Class A Members on allowed claims arising out of transactions in
Exchange futures and options contracts and/or any other Exchange business
of such Class A Members, pro-ratas-provided, that, no partner shall share in
the proceeds inof the sale of a membershipClass A Membership of one of
his partners until all claims of other Class A Members have been satisfied in
full;

(4) +-fourth, the remaining balance, if any, to_the
payment of any claims made by entities or persons who have financed the
purchase of the snembershinClass A Membership; provided, that,

documentation regarding such purchase was filed with the Membership
Conmmtttee Department prior to the-finanee of such purchase; and

5) t-H+-fifih, the balance, if any, to the Class A Member
whose membershipClass A Membership was sold or to his legal
representative, except that, notwithstanding any other provision of these
Bylaws or the Rules, for purposes of this subsection tourtive the term Class
A Member shall not include lessees, but shall mean the beneficial owner of
such membership: Class A Membership,

SEC. 862. Reinstatement of Suspended Class A Member

47

(A) A Class A Member suspended under
Sections 852, 853 or 855 may apply for reinstatement at any
time prior to the sale of his membership.Class A Membership,

(B)  When a Class A Member applies for
reinstatement, he shall deliver to the President a schedule of all
of his creditors, a statement of the amounts owed, the nature of
the settlement by which claims of a creditor were paid, and such
other information as the President may request.

(C)  Written notice of the time and place of
the meeting of the Board at which the application for
reinstatement is to be considered shall be sent to the suspended
Class A Member and to the membershipother Class A M embers
not less than five days prior to the meeting.
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(D) The vote of a maj ority of the Board
present and voting is required to reinstate the suspended Class A
Member. Where a Class A Member has failed, however, to give
timely the notice required by Section 851, a vote of two-thirds of
the entire Board is required to reinstate the suspended Class A
Member.

(E)  IfacClass A Member suspended under
this Article 8 of the Bylaws is not reinstated within one year
from the date of his suspension, then such Class A Member may
not be reinstated.

SEC. 863. Death of a Class A Member

Upon receiving due notice of the death of a Class A Member, the President
or his designee shall announce such death to the other Class A Members and shall post a
notice of such fact on the floor of the Exchange for five days. Any Class A Member or
Member Firm holding open futures or options contracts for such deceased Class A Member
shall liquidate such open futures or options contracts in accordance with the provisions of
Section 857.

ARTICLE 9

DEFINITIONS
SEC. 900, SEC-9u0, Singular Number; Gender

Unless the context otherwise requires, words importing the singular number
include the plural; and words importing the masculine gender include the feminine and
neuter gender as appropriate.

SEC. 901. Act
The term “~Act”” shall mean the Commodity Exchange Act.
SECL 802 Assoeiationbe e Assoetation s shall-mensn-the NowsYeork-Mercantile

Exchange-a-comorationorsanized-and existin seunder the Notfer-Dro i
Lo aveobtie-Stte-of NewYosk, as amended from time to time.

SEC. 902, SEC-903-Board
The term “~Board"" shall mean the Board of Directors of the Exchange.
SEC 903, SE¢:904. Business Day

The term *‘business day"" shall mean any day on which the Exchange is
open for trading.
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SEC, 904, SEL. 903, Bylaws

The term **Bylaws""” shall mean these Bylaws of the Exchange adopted by
mMembers for the regulation and management of the Exchange.

SEC. 905, SE6.906.-Charter

The term “*Charter”” shall mean the Certificate of Incorporation of the
Exchange.

SEC, 906, SEC-987-Class A Member

The term “*Class A Member"" shall mean those members of the Exchange
holding a Class A Membership.

SEC. 907, Class A Membership

o e The term “Class A Membership” shall mean any Class A membership in the
Exchange.

SEC. 908. Class B Member

SEC. 909, Class B Membership

Lhe term “Class B Membership” shall mean any Class B Memberships in

SEC. 910, SEL.000, Clearing Association or Clearing House

The terms *~Clearing Association,” " “Clearing House™” or "“Clearing
Department™” shall mean the department of the Exchange or any corporation, organization
or other entity authorized by the Board to clear any contracts subject to the Rules of the
Exchange.

The term ““Commission"" shall mean the Commodity Futures Trading
Commission.

SEC. 912, SE6.91 Commodity

The term “‘commodity”” shall mean any or all goods, articles, services,
rights and interests in which contracts for future delivery, or options on such contracts, are
presently or in the future dealt in, or are subject to the Rules.
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SEC. 913, $EC-912.-Customer

The term ““customer®” shall mean a person, including another Member, for
whom a Class A Member or Member Firm carries an account,

SEC. 914, Directors
The term “Directors” shall mean the members of the Board,

SEC, 915, DGCL

The term “DGCL” shall mean the General Comporation Law of the State of

Delaware.

(72

SEC 916, SBEe-913 ~Exchange
The term *Exchange"" shall mean New York Mercantile Exchange, Inc.,a
corporation organized and existing under the Gienesal € ‘erporatioitdaw o f the Siate-of

BelawareDGCL, and an Y successor thereto.
SEC. 917 $EC.914-Firm

The term **Firm®" shall mean a corporation, partnership, association or
sole proprietorship.

SEC. 918, SEC. 15 Floor Broker

The term “*‘Floor Broker" shall mean any Memberholder or lessee of a
Class A Membership who has been granted floor trading privileges pursuant to these
Bylaws and the Rules and who, pursuant to said Bylaws and Rules, buys and sells any
commodity futures or options contract on the Exchange for any person other than himself.

SEC. 919, SEC-916. Floor Member

The term “*Floor Member""” shall mean any holder or lessee of a Class A
Membership who is either a Floor Broker or a F loor Trader.

8

SEC. 920, SEC. 942 -Floor Trader

Class A Membership who has been granted floor trading privileges pursuant to these

Bylaws and the Rules and who, pursuant to said Bylaws and Rules, buys and sells any
commodity futures or options contract on the Exchange for his own account.

The term ““Floor Trader”” shall mean any Memberholder or lessee of a

SEC, 921, sb¢.-918.-Futures Contract

The term ““futures contract"” shall mean any contract designated by the

Board which is traded on or subject to these Bylaws and the Rules o e rehange

50 DeltaView comparison of pedocs://nycsr06a/556532/1 and
pcdocs://nycsr06a/541227/30. Performed on 2/23/2006.



SECSE o Batures Comnission Merchunt
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HeldineseIne.— corporaton-organizedand existip sunder-the-General
Corporation Law-of the-State-of Delaware,

SEC. 922, sbi 92-+-Holiday

The term ““holiday*” shall mean any day which the Board may designate as
an Exchange holiday on which day the Exchange shall be closed.

SEC, 923, SEC-922.Member

The term **“Member"”" shall mean any Class A Members-andMember or the
Class B Mentbess-Member.,

SEC, 924 SEC-923_Member Firm

'

The term ““Member Firm"" shall mean any {Firm upon which membership
privileges on the Exchange have been conferred by a Class A Member.

SEC. 925, $E0. 924 Membership

The term ““Membership”” shall mean a membership of any class of
membership of New-York-Mercantilethe Exchange-ie: created pursuant to the Charter
and Bylaws.

SEC, 926, SEC-925 Non-Member

The term ““non-member"” shall mean any person who is not a Member of
the Exchange,

SEC. 927, NYMEX Holdings

dhe term "NYMEX Holdines” shall mean NYMEX Holdines, Inc. a
Delaware comoration, and an v successor thereto.

SEC, 928, 816926, Options Contract

The term *Ooptions t-contract”” shall mean any transaction or agreement
in interstate commerce which is or is held out to be of the character of, or is commonly
known to the trade as, an ““option,™"" “privilege,” =7 “indemnity, " “bid," = “offer, 2
“put,”” “advance guaranty,”” or ““decline guaranty,~ and which is subject to
regulation under the Act.
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SEC. 929, SEC.927.Person
The term “person’” shall mean an individual or {F irm.
SEC. 930, SkG.-928. President

The term “*President”” shall mean the President of the Exchange or his
authorized representative,

SEC, 931, Public Director

The term “Public Director” shall mean individuals who are not Members or
emplovees of the Exchanee and who qualify and serve in accordance with the certificate of
incorporation of NYMEX Holdings.

Regular Trading Hours

The term Regular Trading Hours shall mean the regular wading hours for
open outery trading for each relevant product as of the date of adoption of these Bylaws.

SEC, 933, SE€-929 Rule

The term “*Rule™” shall mean any Rule of the Exchange adopted by the
Board.

SEC. 934, SF¢030. Trading Member

SEC. 935, $EC 931 Trade

The term *‘trade™” shall mean any purchase or sale of any contract made in
accordance with Exchange Bylaws or Rules.

SE-SR 2 Buverand Neller

For the-purpose ot these-Bvliws, the-terms 3 wverand-"Sellershalmean

thedong-Clearing Memberand theshortd tearing Member vespectively

Nt sk

Adoptedasof . 2006

52 DeltaView comparison of pcdocs://nycsr06a/556532/1 and
pedocs://nycsr06a/541227/30. Performed on 2/23/2006.



53 DeltaView comparison of pedocs:/myesr06a/556532/1 and
pedocs:/nycsr06a/541227/30. Performed on 2/23/2006.



AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
NEW YORK MERCANTILE EXCHANGE, INC.
New York Mercantile Exchange, Inc., aDelaware corporation (the “Corporation™),
does hereby certify that:

L. This Amended and Restated Certificate of Incorporation was duly
adopted in accordance with Sections 242 and 245 of the General Corporation Law of
Delaware,

2. 1he Certificate of Incorporation of the Corporation, originally filed

Mayv 11, 2000, is hereby amended and testated to read in its entirety ag follows;

FIRST: The name of the corporation is New York Mercantile Exchange, Inc. (the
“Corporation™),

SECOND: The address of the Corporation's registered office in the sState of
Delaware is 2711 Centerville Road:, Suite: 400, Wilmington, New Castle County,
Delaware 19808. The name of the registered agent at such address is Corporation Service
Company.

THIRD: The purpose of the Corporation is to engage in any lawful act or activity
for which corporations may be organized under the General Corporation Law of the State
of Delaware (the *“DGCL"™).

FOURTH: The Corporation shall not have the authority to issue capital stock. The
membership interests that the Corporation shall have authority to issue initially shall
consist of 16 Class A #Memberships and aone Class B :Membership. The Class B
mMembership initially shall be held by NYMEX Holdings, Inc., a Delaware stock
corporation (““NYMEX Holdings"”). The holders of Class A mMemberships are
sometimes hereinafter referred to as "“Class A mM embers*” and the holder of the Class B
sMembership is sometimes hereinafter referred to as the =“Class B saMember.".” The
Board of Directors of the Corporation (the “Board”) shall have the authority to create
additional classes of memberships with such rights and limitations as the Board determines;
provided, however, that no such additional class of membership. other-dian-the £ lags 13
membership: shall have voting or other ri ghts equal to or greater than the Class A
mMemberships. Except to the extent provided in this Amended and Restated Certificate of
Incorporation, the conditions of membership in the Corporation shall be as set forth in the
bylaws of the Corporation {the “Bylaws™).
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FIFTH: "Except as.set forth in Seetions 201(x3,.202, 311, 500(1) and 501 of the
Bylaws, the business and affairs of the Corporation shall be managed by or under the
direction of the Board, With respect to Sections 201(x), 202, 311, 500(B) and 501 of the
Bylaws (relating to certain rights of Class A Members). the members of the Board shall (i)
not be liable to the Corporation or its members by reason of the actions or omissions of the
Class A Members and (D) be entitled 16 indemnification and advancement of eXPenses as
provided in the Bvlaws. A copy of the Byvlaws:is available, without COSt, 1o anv member of
the Corporation from-the Corporation's secretary,

SIXTH: The terms, conditions, preferences and rights of the Class A
mMemberships and the Class B sviembership shall be as set forth in the bulawsofihe
CorporationBylaws; provided, however, that:

(a) Except as set forth in Article EIGHTH or the Bylaws, the Class A
Members shall have no voting rights;

(b) Except as set forth in Article EIGHTH or the Bylaws, the Class B
sitMlember exclusively shall exercise full voting rights with respect to any matter on which
members are permitted to vote by the laws of the State o { Delaware tav, this Amended and
Restated Certificate of Incorporation or the whiws-obthe CorporationBylaws: and

(c) The Class A sMembers shall have no interest in the profits of the
Corporation.-the, and the Class B miMember exclusively shall be entitled to all dividends
and other distributions of any type (including upon liquidation) made by the Corporation.

SEVENTH: So-done asthe provisionso -paragraphla) of Astiele SINTH remainin
etfoettirt It shall be a qualification for each director of the Corporation that such director
1s also a director of NYMEX Holdings; ¢ii}-the Class B s1:Member shall elect any person
who becomes a director of NYMEX Holdings as a director of the Corporation; tii)-the
Class B »Member shall designate the Chairman and Vice Chairman of NYMEX Holdings
to also serve as the Chairman and Vice Chairman of the Corporation; and +i+} any director
of the Corporation who ceases to be a director of NYMEX Holdings shall immediately
cease to be a director of the Corporation.

bBylaw without the approval of the memberships of the Corporation in the manner
provided by the blaws of the Corporation3 vlaws, Further, any amendment to Article

FOURTH, FIFTH, SIXTH.(a), SIXTH.(5) SEVENTH ot to this sentence of Article

EIGHTH: The bousd ot disectorsBoard shall not adopt, amend or delete any
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- Comment [c1]: Currently, the

common-stock of NYMEX Holdings; Inc. |

.- and the corresponding Class A
| ‘membership interest in the New York
_-Mercantile Exchange, Inc. are “stapled”

together and therefore may only be

. transferred jointly. The common stock
. and Class A Memberships will be

. “de-stapled” and therefore transferrable
i separately which should allow for

- increased liquidity.

Comment [¢2]: In connection with
. providing trading rights for Class A
. Members, the board of directors will not |
 have the authority to change, or have any
 responsibility or liability with respect to,
. such trading rights and protectioiis that are |
 described in Sections 202, 311, 500(B)
- and 501 of the proposed bylaws of the
. Exchange, as well as the requirement to
. hold an annual meeting by May I, 2006
that is described in Section 201 (x).

- For reference, following is a brief
I summary of these sections:

. Section 201(x) = Néxt annual meeting to

elect directors mast occur no later than

. May 1, 2006,

Section 202 = Class A Members may cail

a special meeting with 10% of the
memberships.

- Section 311 = Trading rights protections.

Section 500(B) = Amendments to tradin 8
rights protections require the consent of
the Class A Members and not just the
board of directors.

Section 501 = Amendments to Rules

require the consent of the Class A
Memberships and not just the board of
directors.



EIGHTH. shall also require the concurrence of the Class A Members voting in accordance " Comment [C3]: This isa conforming

with the B:’IEIWS. ) amendmentin connection with providing
‘ ' trading rights for Class A Members.

NINTH: No director will have any personal liability to the Corporation or its

members for monetary damages for any breach of fiduciary duty as a director, except (i) for

any breach of the director's duty of loyalty to the Corporation or its members, (ii) for acts or

omissions not in good faith or that involve intentional misconduct or a knowing violation

of law, (iii) under Section 174 of the DGCL, as amended, or (iv) for any transaction from

which the director obtained an improper personal benefit.

TENTH: Directors shall not be required to be elected by written ballot.

LExecution Page Follows]
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In Witness Whereof, the Corporation has caused this Amended and Restated
Certificate of Incorporation to be duly executed on its behalfon [ 1. 2006,

New York Mercantile Exchange, Inc.

By:
e . e Name:
Title:
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March 13, 2006

VIA E-MAIL AND OVERNIGHT MAIL
Office of the Secretariat

Commodity Futures Trading Commission
Three Lafayette Centre

1155 21st Street, N.W.

Washington, D.C. 20581

Re: Rule Certification and Request for Commission Rule Approval. New York
Mercantile Exchange, Inc. Submission #06.41: Amendments to Exchange’s
Certificate of Incorporation and Bylaws

Dear CFTC Commissioners:

The New York Mercantile Exchange, Inc. (“Exchange” or “NYMEX?”) is notifying the Commodity
Futures Trading Commission (“Commission” or “CFTC”) thatiitis self-certifying the amendments to the
Exchange’s Certificate of Incorporation and Bylaws included as attachments with this letter. As
background, NYMEX Holdings, Inc. (“NYMEX Holdings”), the parent holding company of the Exchange,
has scheduled a shareholder meeting for today, March 13, 2006, on a proposed transaction under which
General Atlantic LLC would invest $160 million for a 10% equity stake in NYMEX Holdings. Pursuant to
Section 5¢(c) of the Commodity Exchange Act (*Act”) and CFTC Rule 40.6, the Exchange hereby certifies
that these changes comply with the Act, including regulations under the Act; these amendments will be
made effective on March 14, 2006. (As a note, by separate submission (NYMEX Submission 06.40), the
Exchange is amending Rule 9.21 to implement transfer restrictions on common stock in NYMEX Holdings
held by Exchange Clearing Members.)

Following ongoing discussion with Commission staff regarding these proposed changes, the
Exchange also is including the following representations as part of this filing:

. With respect to the revisions to Section 360 (“Indemnification of Directors, Officers and
Employees”) of the New York Mercantile Exchange, Inc. Bylaws that will be adopted if the General
Atlantic transaction is approved on March 13, 2008, the Exchange represents to the Commission
that it is both the Exchange’s intent and interpretation that nothing in Section 360 would permit the
Board of Directors to provide indemnification to a person who acted in bad faith, with gross
negligence, or with willful misconduct, including, without limitation, with regard to actions brought
by the CFTC.

L NYMEX also hereby represents that in the event of any amendments to the bylaws or certificate of
incorporation of NYMEX Holdings that directly relate to or impact upon NYMEX’s ongoing
compliance with core principles, the Exchange will provide notification to the CFTC in advance of
any implementation by NYMEX Holdings of such changes, engage in appropriate consultation
with CFTC staff in relation to such changes to confirm the Exchange’s continuing commitment to
be fully compliant with the core principles, and submit the applicable changes in NYMEX Holdings
bylaws or certificate of incorporation as a rule filing to the CFTC, such as a self-certification filing.



CFTC Commissioners
March 13, 2006
Page 2

Furthermore, the Exchange notes that Core Principle #14 for designated contract markets (DCM
Core Principles: Governance Fitness Standards) requires that DCMs must establish and enforce
appropriate fitness standards for various categories of persons, including in particular directors of the
board of trade. NYMEX’s disqualification standards for Board members are set forth in NYMEX Rule
3.03. There are no provisions in the existing bylaws of the Exchange that conflict with these safeguards,
and this will continue to be the case in the event of the implementation of the rule changes included in this
filing. Thus, the requirements of NYMEX Rule 3.03 wili continue to be the operative and controlling
Exchange requirements on the fitness of Board members. The language being added to Exchange bylaw
Section 304 (Removal and Resignation of Directors) simply clarifies that the Class B Member (i.e.,
NYMEX Holdings) will take appropriate steps to ensure that the members of the Exchange Board are
identical to the board members of NYMEX Holdings. Specifically, a resignation from one board shall be
deemed to be a resignation from the other board as well.

In addition to submitting a self-certification filing on these changes, the Exchange is also
voluntarily submitting these changes to the Commission pursuant to CFTC Rule 40.5 for Commission
review and approval on a post-implementation basis. The operation, purpose and effect of these changes
can be found in annotations contained in the black-lined versions of these documents being submitted in
this filing. The annotations also note where relevant the anticipated benefits to market participants and
others of these changes. In addition, the hard copy submission of this filing being submitted via overnight
mail also will contain (as informational background) several copies of the proxy statement provided to
NYMEX Holdings shareholders. Pursuant to CFTC Rule 40.5(a)(1)(v), the Exchange confirms that there
were no substantive opposing views expressed at the applicable Board meetings approving the changes
to these documents that were not incorporated into the final version of the changes being submitted to the
Commission.

Should you have any questions concerning the above, please contact the undersigned at (212)
299-2207.

Very truly yours,

Brian J. Regan
Vice President and Counsel

Att.



